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Registration of a Charge

Company name: ABBEY LOGISTICS GROUP LIMITED
Company number: 02484251

XEYQTXE3

Received for Electronic Filing: 30/01/2018

Details of Charge

Date of creation:  26/01/2018
Charge code: 0248 4251 0022
Persons entitled: HSBC EQUIPMENT FINANCE (UK) LTD
Brief description:
Contains fixed charge(s).

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.

Certified by: SHARMILA CHAMPANERI

Electronically filed document for Company Number: 02484251 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2484251

Charge code: 0248 4251 0022

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 26th January 2018 and created by ABBEY LOGISTICS

GROUP LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 30th January 2018 .

Given at Companies House, Cardiff on 31st January 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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REGISTRAR OF COMPANIES
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Chattels Mortgage

Partieulars:

The Chargor Full Name: Abbey Logistics Group Limited
Registered Number: (12484251
Registered m: England & Wales

Registered Office Address: Brasenose Road, Willers Bridge. Bootle, Mersevside, L20 8HE

The Company HSBC EQUIPMENT FINANCE {UK) LIMETED registered in England with number 1503727
whase registered office is at 8 Canada Square, London, 1 5HQ, as trustee for itself and for each
other member of the HSBC Group (as defined herein).

[nsurance The Eguipment is insured in accordance with clause 7 overleaf:

Asgel Protection Risks Third Party Ligbility Risk (if different

Insurer)

Mame of Insurer
Name of nsurance Broker

Address ol *Insurance Company
BranclyBroker
Crover Maote/Policy pomber

EXECUTED AS A DEED by Abbey Logistics Group Limited
acting by two directors or by one director and the secretary

PHrector

Director/Secretary

SIGNED by a duly authorised Official of HSBC EQUIPMENT FINANCE (UK) LIMITED (“THE COMPANY”} for
and on behalfof THE COMPANY the day and vear first above written.

Signature

Name in full - .‘ >
= Ly (it -,
{Block Tetters)

I the presence of!

Full pame of
Witness

Signature of witness
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The Schedule The Eguipment

Vehicle Make Wehicle Axle Config Chassis No {TU} ! Reg Engine Mo {TU}/ Feg No.
Madel Mark {Tanks) Vehicle ID (Tanks) Fleet No.
8x2 PM - 2 Slesr,
Valva 2 Lift, 4 Drive YVZASWOCGTB48227T  G0551 PNET ALL
£x2 PM - 2. Sleer,
-Brania 2 Lift, 4 Dirive ALERGX 20005213167 006384926 PNER RVE
fixd P - 2 Steear,
Searia 2 Lift, 4 Drive XLERBX20005210398 | (06390378 PNSS RWE.
6‘3:2_ PM - 2 Steer, |
Seaniz R4808 2 Lift, 4. Drive | XLERGX200052268717 006420265 PO YRR
&x2 PM - 2 Steer, |
Scania R4806 2°Lift, 4 Drive { ALERBXZ00052268888 Q0B4AZ0204 PMOY YXR
5x2 PM - 2 Steer,
Beania 4808 2 Lift, 4 Drive | KLERBX20005226745 | 006420288 PNOY YXS
: Gx2 PM - 2 Steer,
- Scania REX2/4 2 Lift, 4 Drive XLER6X20005228081 | 008428062 PN5@ CZU
812 P - 2 Sleer,
Boanis R&xX2/4 | 2Lift, 4 Drive ALERBAZO005225069 OUB428033 PN5GCEY
Hx2 PW - Z Staer,
Seania RexX2d ZLift, 4 Dirive XLERGXZO005220134 008428164 PNSG C2W
o 8x2 PM - 2 Steer,
Scama o Rﬁ_}’i‘zféi- 2 L A Urve XLERDX20005220084 O0E425054 PNEG CZX
8x2 PM - 2 Steer,
Scaria REX2M | 2 Lift, 4 Drive ALERGX20005228012 [ 008425924 PNED CZY
Gx2 PM - 2 -SBleer,
Scania REX2/4 2 Lt 4 Drive ALEREGX20005228147 | 006426183 :F?NSQ_ -_CEZ
5x2 PM - 2 Bteer,
Scaria Rex22 | 2Lt 4 Drive HLERBXZ0005248176 006638988 PKE0 UMR
: Bx2 PM - 2 Steer,
Scania REX2/2 | 2 Lift, 4 Drive XLERBX20005248277 | 006639145 PK80 UMS
BxZ PM - 2 Steer,
Scania RGX212 2L 4 Drive ALERGXZ0005248470 Q06638517 PRBOUMT
Bx2 PM - 2 Steer, | _ _ N _
Scania R4B0 L2 Lift, 4 Dirive XLERGX20D05273754 0sER4832 POET XBG
Bx2 Pl - 2 Sleer,
Scania RABG 2 L, 4 Drive ALERBX20005273868 DOBGEA0LE POSTXEH
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Ex2 PM - 2 Steer,
Seania -R4B0 2 Lift; 4 Drive ALERBAZO006273807 GUGEES5164 POBT XBJ
| Bx2 PM - 2 Steer,
-Srania R480 2 Lift, 4 Drive- ZLERBRZO005273781 (08684083 PO61T XBK ]
 6x2 PM - 2 Steer,
Scania R4BO ([ 2LMaDrve | XLERGX20U05278867 | 006593931 PEBT WSW |
L 6x2 PM - 2 Steer,
Seanla R480 2 Lift, 4 Drive ALERGX20005279231 00B8E4800 PEGT WEX
62 PM - 2 Steer,
Scania R480 2 Lift, 4 Drive. | XLERGX20005278365 | (06693045 PEGT WSY |
Ex2 PM - 2 Steer, !
hrania '+ 480 2 Lift, 4-Dinve ALERBXZ0005278427 006693134 PEGT WL |
0-3-34- | 3x6 Trl - Carry, '
LAG 1 Carry, Carry A138207 g003% 55714
_ 0-3-34- Fxfi Trl - Carry,
LAG i1 Carry, Camy AIBTETR 40745 SaT15
0-3-34= | 3xB Trl - Carry,
LAG T1 Ea{ry;_ Gar‘r_g ATBE222 94008 58T
0-3-34- Ex6 Tri - Carry,
LAG T Carry, Carry A196388 94152 S8T18
' 0-3-34- | 3xB Tri - Cary,
LAG i Carry, Carry A196389 94163 S8T19
_ 3x6 Trl - Carry,
MAGYAR SH3I4ER | Carry, Carry A261030 NFOSRIACRYO048450 | 55721
IxB T - Carnry,
MAGYAR | SR34ER | Carry, Carry A261031 VFOSRI4ERV0049451 | S8T22
CLAYTON IxE Trl - Carry,
COMMERCIALS Carry, Carry AZ232T774 HE2313T 887123
CLAYTON 3%6 Trl - Carry,
COMMERCIALS Carry, Carry AZ327T6. 8623147 55724
3xb Trl - Carry,
MAGYAR SR34ER. | Carry, Carry (084976 10049065 58725
GLAYTON 3%8 Trl - Carry,
COMMERTIALS Carry, Carry CUiMbte CCa21201 857126
CCLAYTON 3x8 Trl - Carry, 5
COMMERUCIALS Carry, Carry Co71817 | CC323801 L 88727
;'G:LAYT{I}N 3x8 Trl - Carry, .
COMMERCIALS Carry, Carry £102458 CC325801 8§T28
_ 3xE6 Tri - Carry, ”
MAGYAR SR34ES | Garry, Carry | Co9s072 20048044 S8T20
3%6 Tri - Carry,
MAGYAR SR34ES | Carry, Carry COus073 20048045 58730
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3x8 Trt - Carry,
MAGYAR SR34ES | Carry, Carry Cog5074 20049046 55T31
LCLAYTON 36 Trt - Carry,
COMMERCIALS Carry, Carry 091783 Coaaze0z 85732
axé Tl - Garry,
MAGYAR SR34ES | Carry, Carry C100353 | 20049075 SST33
- 3x6 Tri - Carry,
MAGYAR BRI4ES | Carry, Carry 100354 20049078 S8T34
- 3xG Trl - Carry,
MAGYAR SR3I4ES | Carry, Carny 2100385 H048GTT 587135
- 3xB T - Carry,
MAGYAR SRI4ES | Carry, Camy 109208 20048079 S5T36
3IxG Trl - Garry,
MAGYAR SR34ES | Carry, Carry C1O8205 20049078 88737
Fx8 Trl - Carry,
MAGYAR SR34ES | Carry, Carmy | C121731 20049188 S8T38
3x6 Tel - Carry,
MAGYAR SR34ES | Carry, Carry C121732 20049189 S8T34
NORTHERN '
TANKER 3x6 Tl - Carry,
SERVIGES Carry, Carry A245077 NTS2801 SST40
3x6 Trl - Carry,
MAGYAR SR3I4ES | Carry, Cary 162831 VFOSR3I4RD40049131 | BST4
3x%5 Trl - Carry,
MAGYAR ‘SRI4ES | Carry, Carry C183844 VFOSR34RDA0048132 | 88T42
3x8 Tr - Carry,
MAGYAR Carry, Carry A240308 497037 55T43
3w Til - Carry,
MAGYAR Carry, Carry C211377 VF3SATESDBEPDIDT1T | 88T44
3x6 Tl - Carry,
MAGYAR Carry, Carry 211378 WF3SITESDAFPDO112 | S5T45
3x6 Tl - Garry,
MAGYAR Carry, Carry C211376 VF3SATESDBFPDOTI0 | 88T48
38 Trl . Carry,
MAGYAR Carry, Carry 211375 VF3S37ESDBFPAQI28 | 85T47
CLAYTON 3%8 Tt - Carry,
JCOMMERTIALS Carry, Carry AYI2TTR | 8317507 | 55748
CLAYTON 3x8 Trl - Carry, .
COMNMERCIALS Carry, Canry A74057 | 8317H1T 53746
CLAYTON 3x8 Trl - Carry,
COMMERCIALS Carry, Carry ATB2110 CC189694 SSTEO
CLAYTON ug Tyl - Carry,
COMMERCIALS Carry; Carry- L ATBZTOZ CC188598 S5T51
CLAYTON 3%6 Tri- Carry,
COMMERGIALS Carry, Carry 249384 CC405307 B8T52
I8 TH - Carry,
MAGYAR Carty, Garry C230057 VF3S37ESDEFPDO466 | 55T53
CMEY (06,7 Page 5




3x8Tri - Carry,

MAGYAR Carry, Carry C230056 VEISITESDSFPDO4BS | 587864
LLAYTON _ 3u6 T - Carry,

COMMERCIALS Carry Carry C249802 CC405407 557TE5
3%8 Tri- Carry,

MAGYAR Carfy; Carry C250790 VE3ISITESDEFPDO4GT | SETEE
CLAYTON 3x6 Tri- Carry,

COMMERCIALS Garry, Carry C245803 CLAQRLDY BETSY
CLAYTON 3x6 T - Carry,

U COMMERCIALS Garry, Garnry 249804 CCADLBOY 53T58
3x6 T - Carry,

FELDBINDER Carry, Carry 219868 WEB334S9G52030380 | 88759
336 Tri- Carry,

| MAGYAR: SRAIMEER | Carry, Carry 261313 VIFOSRIBFZVOD497E7 | SSTE0
3x6 T - Carry,

MAGYAR ‘SRIMER | Carry, Carry C281312 VFOSRIBF2VOD4G766 55781
%67 - Carry,

MAGYAR Carry, Carry 307291 YEIBIVESDOFPDI396 | 587832
Ix6 Trl~ Carry,

MAGYAR. Carry, Carry 307280 WPIBITESDEFPDH3ET | 85Te4
3x6 Trl - Sarry,

MAGYAR Carry, CEFW C298573 WVE3IBITESDYFSD1565 | SSTEE

3x6 Trl - Carry, .

MAGYAR. Carry, Carry 5288574 YPILITESDOFESIMEE4 | 3BTET
3w Trl - Carry,

MAGYAR Carry, Carry C298572 VP3S37ESDEFSD1562 | S5T68
3x8 Trl - Carry,

MAGYAR Carry, Carry C2G85TE VP3B3ITESDOF3D156563 | S8Ted
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Terms and Conditions

1 This Chattels Mortgage is made on the date and between the Chargor and the Company as shown in the Particulars on

Uage | {all the information in which forms part of this Chattels Mortgage).

Ttis agreed:

2

Brefintiion
Inthis € immﬂia Morigage:

2.1 Unless the context otherwise réguives all reférences to legislation or any law include references to any changes to it and

any replacements of it the singular includes the plural and vice versa: and the maseuline ingludes the feminine and
VHIME VETSA.

2.2 % Apreement” means this Chattels Mortgage and any other document entered into between the Chargor and the Company

td
Led

LM

securing any obligation of any person or any othiér agreement or arrangement having sinilar effect;

any. further, actual or contingent, Habil

from thme 1o tine including (but not limited to) each and any leasing, Eme purchase, schedule, sale and conditional
sdle, service, seeurity, yuasi .sugamt} Erf:’du pumham agency 39 other dgrecmernt or document entered
nto-between the Chargor and the Company: and gy notice, certificate, instrvmient, deéd, cliarpe, agreement or other
document from time to time executed pursuant to any of the foregoing: and any other document designated as an
Agreement by the Chargorand ?rﬁhrit-ﬁ:xrn;p::rw from time to time;
“Chargor” includes successors in title of the Chargor and all otber persons deriving title under the Chargor or
claiming any interest in the Equipment through the Umrmr
“Company™ inchudes its and their successors and assigns:
“Defanlt Interest Rate” means the highest rate of interest or defuolt Interest pavable under any document poverning
or evidencing the terms of the Indebtedngss and where no such interest s specified, the rate ot interest shall be deemead
to be 3% over the Bank of England base rate from time 1o times
“Fquipment” means-the plant, machinéry, goods. chattels or ather equipment {whether already gequired or to be
acquired) specitied in the schedule to this Chattels Mortgage (including all engines, appliances, parts, spare parts,
wistruments, appurtenances; accessories and other equipment of any Kind installed on, orin, such goods or chattels
and all manuals and technical and other records relating to the Equipment) and any and all substitutions, alterations.
replacements, renewals and additions made for or, in or fothe same or any part of the same- after the date of this
Chattels Mortgage and, where the Sontext so penmits, any part or parts of then:
"Event of Default” means any event orcircumsiance ﬁpéﬂi fied as an event of default (howsoever deseribed ) under
any of the Agreemeénts; “HSBC Group”™ means HSBC Holdings ple, its Subsidiaries and any assoclated-andfor
affitiated companics; “Indebtedness” means all monies and Habilities which now are ar shall from time to time
hereafer be due owing or incurrsd 10 the Company or any member of the HSBC Group by the Chargor whether
actially or contingently and whether preséntly or in the future and whether solely or jointly witly any other person
and whether as princiy pal or surely upon any accounti-or under any Agreement or inany other way whatsoever and
als the amount of notes or bills discounted or paid and including (as well after 45 before any demand made or
Judgment obtained) tnterest, commission, discount and other lawful charges and expenses {including legal charges
peeastoned by or incident to this-or any other security held by ar offered to the Company for the Indebtedness or the
enforeement ofany such setorityeomputed dnd compounded fom time to time in adeoidance with e terms dgied
between the Chargor and the Company relating thereto or ifvthe absence thereof according to the then current practice
of the Company (but so that interest shall be computed at thic rate of thide per-cent per annom over the Bank of
England hase rate from time to time);
“Markings” means labels, plates or markings; “Recelver™ means any one or more receivers or managers appointed

piirsuant to this Chattels Mortgage in respect of the Chargor or overall or any of the Equipment;

“SBecurity” means any mortgage, charge, pledge, assignment, trust, lien or other security interest or detention right

“Secarity Period” means the period beginning on the date of this Chattels Mortgage and ending on the date when
the Indebtadiess has been irrevocably and unconditionally satisfied in full and the Chargor has ceased 1o be under
ity to the Company underor in connection with the Indebtedness and/or any

Agreement;
“Subsidiary” has the meaning give

n to itby Section 1159 of the Companies At 2000;

“WAT” means value added tax pavable porsuant to Valie Added Tax Aot 1994 or any replacement or amending

legislation of'a similar nature and/orany replacement tax in respect thereof and/or any other faxes payable in respect

of supply orsale of goeds from time to time n the relevant jurisdiction, and related words and expressions are o be-
construed sccordingly.

In this Chattel Mortgage:

1) Clause headings are for convenience only and aré not toaffect the construction of this Chattels Mongage;

(61T Prae 7



(i} the terms “include(s)”, “including” and “in particular” shall be construed as being by way of illustration or
emphasis only and shall not be constroed  as; nor shall they take effect as, Hmiting the generality of any
preceding words: and

(i) the terms “other™ and “otherwise” shull not have their meaning narrowed by any preceding words where a
wider construction is possible..

L#

Covenant to pay

3.1 The Chargor-covenants to pay to the Company and discharge the Indebtedness when due and agrevs and acknowledges
that the hidehtedness shall v the absence of express. written agreement by the Company to'the confrary be due and
pavable to the Company on demand,

3.2 I the Chargor fails to pay any amount payable by it under this Chatfel Mortgage on its due date, inferest shall accrue

on the pverdue amount from the due date up to the date of %iu.ﬁl payment (both before and after judgment) at the

Defanlt Interest Rate. Any interest aceruing under this olause 3.2 shall be immediately payable by the Chargor on

demand by the Company.

=N

Chargiug ¢lause
4.1 The Chargos mortgages and charges by way of first fixed charge to the Company with full title guarantee, all of s right.,
tifle and interest in and 1o the Equipment, together with the benefit of*
{1} any and all obligations, guarantecs and warranties given by sy manofacturer or Supplier st the Equipment to or
o in favour of the Chargor;
(iiy any and all obligations. guarantees and warranties given by any cther party in respect of the Equipment to or in
favour of the Chargor:
(in}; iy and all nights to claim (and the proceeds of all such claims} arising from time to fime under or 1 connection
with any and all policies of insurance with respect to the Eguipment required to be taken oot and maintained by
the Chargor under or in connestion with the Agreement; and
{1v} the benefit of all maintenance agreements and all copyrights, patents, trade niarks and other mtetlectual property
rights relating o the Equipment entered into between the Chargor and any such third party.
4.2 If orto the extent that the Equipment is not etfectively mortgaged or charged under or pursuant to this clagse 4,
Chargor shall hold the Equipment on trust Tor the Company, '
43 Following tre expiry of the Security Period the Company $hall, subject to the. rights to anv entity having priority over
the Chargor, upon the request and at the cost and expense of the Chargor and without warranty from or recourse 1o
the Company, reassign the Equipment to-the Chargor, to the extent then still subsisting and capable of reassiznment.

] Representations
The Chargor rep rc&s;ce nts and warrants to the Company:
(i) that it Is thesole, absolute legal and beneficial owner of the Euuipment free from any Security, (except for any
liens aris roperation of law, in the ordinary course of the: thargor’s business); and
{1t} that this Chattels Mortgage does not contravene any of the: provisions of the memorandum and articles. of
assoiiation of the Chargor and has been duly guthorised and executed,
6 Covendints

The Chareor covenants with the Company that, throughout the Security Period, it will:
(1} promptly upon dentind by the Company, exgécute such legal or other morigages, charges, assignments or
securities as the Company shall require fupon ferms and comditions aceeptable to the Company, at the expense
of the Chargor) of and on-all the Chargor’s estate and interest in the Equipment (including any vendor's Hen) to
sepure all momes and labilities agreed to be paid or infended to be secured under this Chattels Mortgage;
(iiy subject to the vights of any prior mortgagee, deposit with the Company all invoices, docwments of title,
guarantees. inSurance policies, all maintenance agreements and ancillary decuments relating fo the Equipment;
{111} pay as and when due:
(A) the rént, rates, assessments, charges, impositions, olitesings and taxes in respect of all premises of the
Chargor; and
(B all licence fees. duties, registration charges and all outgoings in respect of the Equipment and keep or cause
~the Bguipment to be kept from being distrained for recovery or from being faken underany execution and
shall atall times on demand produce or cause to be produced to the Company or its authorised agents the
receipt for such pavments and in defanit it shall be laswtul (but not obligatoryy for the Company to pay and
dischidrge such suimswhich at any time may beor become due, assessed or payable nrespect ol the preniises
or the Equipment and the. Chargor shall repay the same to the Company on demand, together with any
interest charged thereon tnaccordance with clavse 3.2;
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(vl keep the Eouipment permanently in its sole and exclusive possession at the location speeified in the schedule
or at such other premises as the Company shall authorise in advance in writing and shall notin-any event take
the Equipment oul of England and Wales;

{(v) affix to orengrave upon the Eguipment such Markings as the Company shall require and mot allow such
Markings to be concealed, altered or removed;

(viy produce promptly to the Compary the original of any order. direction, requisition, pez-miqsiwn notice,
procesdings or matter whatsoever affecting or likely to affect the Equipment and/or any premises of the
Chargor, served upon the Chargar by any third party, together with full particutars of such notice. The Chargor
shall promptly, at its own cost, comply with the same and shall, if so required by the Company, at the Chargor’s
own cost, make or join in making such objections or representations against or in magammi the contents of any
such notice as the Compary may deenvexpedient or desirable;

{vii} permitthe Company or any person nominated by 1t toenter onany premises of the Chargor:

TAY to inspect the Equipment, including ady Markings,

(B) toeffect such repairs as the Company shall consider necessary or desirable; and.

() generally to div all sueh acts as the Company considers necessary or dmﬁm‘him in connection with - this
Chattels Mortgage;

{(vitiy keepthe Equipment in good and substantial vepair and condition and inworking order and replace any parts of -
the Fguipment as may be destroved, damaged or worn out with sew parts of at least similar quality and of at
teast equal valte, The Chargor shall carry out such repairs to or replacement of the Equipment as the Company
shall consider necessary or desirable, If the Chargor fails to carpy dut such repairs, the Company may, but shall
1ot be obliged 1o do 5o {at the expense of the Chargor);

(ix} . pay tothe Company on demand the amount of any VAT which may be payable in respect of any sums payable
by the Chargor to the Company under or secured by this Chaticls Morigage or pursuant to the exercise by the
Contpany of any of its rights under this Chattels Mortgage and the Chargor shall pay (o the Comgpany on
demand anamount equal to any VAT or other sums payable or incurred by the Company under or pursuant 1o
the [ Value Added Tax Act 19947 or any regulations made thereunder or otherwise in consequence of its having
enteréd into this Chatlels Morlgage orany transaction secuved by this Chattels Morteage pr éxercising any of
its Hi:,hi‘-; under this Chattely Mortgage. The Chargor shall indemnify the Company agamst any liability in
respact of VAT

(x} indenmify and hold each of the Company and any Receiver harmiess against any and all elatms, demands and
liabilities howsoeveér caused relating to or arising out of or in conngction with the design, manufacturs, delivery,
‘possession, parting with possession, usc, misuse, aperation, maintenance, repair, condition, storage, location,
seizure, sequestration, detention, attachnment, execution, requisition, redf:ﬁl'iw::ry‘ or removal of the Equipment
including without limitation those based upon infringement of any patent or other intellectual property rights:

{1 on the occurrence of any Event of Default which is continuing or at any time afer the Company shall have
demanded payment of the Indebtedness {whether on d{;nmnd by the Company, at scheduled repayment or by
acceleration or otherwise as the case may bej or if the Chargor defaults in the- ;}uimmmz‘zw of any of its
obligations under this Chattels Mortgape, allow the {ﬂmrsan}- without fiurther notice or further demand,
immediately to-put into forée and exercise all rights, powers and 1 sinedies possessed by it and in particular (but
without limitation) o take possession of the Equipment and for that purpose o enter upon any land or buildings
where the Equipment are orare reasonably thought to be situated without being liable to the Chargor for or by
reason of such-entry; ' '

{xil} ‘not use or permit the Equipment to. be used for any purpose for whith they are not designed or reasonably
strited or contrary to its user manual or manufacturer's recommendations;

(xiii) not, without the Company’s prior written consent, make o suffer to be made anv alteration or additionof 2
substantial nature in or to the Equipmient other than for the purpose of effecting repdirs in accordancé with
clause H{viii)

(xiv) not, withont the Company’s prior written consent enter info a single trapsaction or-a series of tna;;samom
'(whethm related or not) and whether voluntary or involuntary to sell, attempt to sell, assign, charge, hire, |

th, share possession or otherwise dispose of the Equipment andfor to permit or suffer anv diswess or
execution 10 be levied. uporn the BEquipment;

{(xv) ot without the Company”s pirfor written consent, use nor permit the Equipment to be used inany way contrary
to faw and shall comply with the requirements of any law so far as the same relates to oraffects the Equipment
ortheir user and shall promptly execute orcause 16 be exécuted all works thit are required by taw 1o be executed
upon or in conneetion. with the Bguipment;

{xvy not, withow the Company’s prior swiilten consent, n any menned o By goy mieans cause the valoe of the
Hauipment to lessen orsutfer them to be fessened, fair wear and tear excepted;

{xviiy not, without the Campiany™s priot written consent, create or pérmit-to-subsist or arise any Security over the
Egquipiment,
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{xvitiynot, without the Company’s prior written consent, annex the Egquipment to any premises of the Chargor if the
result of such annexure is that the Equipment would or might become a-fixture or fixturds; and

{xix} on being reguired by the Company to do so and at the cost and-expense of the Chargor ¢xecuie, sign, defiver
all such-déeds and instruments and do all such acts aivd things as the Company may reguire to create, improve,
per{éct, maintain or protect the Seewrity intended (o be created by this Chattels Mortgage. Where required the
Chargor shall atso endorse or cause to be endorsed the same on any documents evidenciig title fo the
Fauipment and to give third parties such notices of the security created by this. Chattels Morigage as réquired
by-the Company.

7 Insurance
7.0 Phe Chargor shall ensure that:
(i} the Following aré maintained atall times with reputable insurers:
(A} insurance of the Equipment to its full replacement value under a standard form of all visks policy including,
i paislwufar but without limitation, full cover against acts of terrorism;

(B} instrance against Hability of all kinds to third pérties which arises dkr’%iiy or indirectly from the ose,
possession or existence of the Equipment, ina sum consistent with a high degree of prudence orsuch other
sum-as the Company may frony time to time reguire;

(Cy any other insurance relating to the Equipment and required 1o be taken out by the Uhargor-or the Company
by the law of any part of Eht UK or any ather relevant jurisdiction: (i) i relation t5.each such insurance:

(A} the terms of the policy shall provide for all monies payable under the policy {except those payable 1o third
parties) to be paid to the € Company; and

(B} the policy at all times remains valid and covers all wses to wlhich the Equipment is pur

(it} unless the Eouipment is motor vehicles, the policies refErred torin clause 7.1(1) are in the names of the Company
anid the Chargor as co-insured:

7.2 The Chargor shall promptly pay all preminms and comply with all- of its obligations under the policies and, on demand,
shall produce to the Company each of the policies and such other evidence as the Company may require to show that
ihe Chargor is complying with its obligations under this Chattels Mortgage, 1f the Charger does not do- this; the
Company may effect all or any of the above insurances itself and the Chargor shall repay to the Company on demand
all prevviums paid by the Contpaiy and all costs. and expenses incurred by the Company ineffecting the same:

7.3 The Chargor will inform the Company in writing promptly of any event which may give rise to a claim under any
of the insurance palicies and irrevocably and by way of security authorises the Company to niake anv such claim,
ke dver the conduct of any tlatin alvedy made; seffle any claim gnd give o good receipt for any Insurance
Proceeds (as defined in clause 7.4).

7.4 Without prejudice to the mortgage and charge set out in clause 4. 1{1ii) above, all monies payable under the policies
referred 10 in elasse 71D Closorance Proceeds™) shall be held on trust for the Company and paid to the Company,
oras it shall direct, for application in accordance with the Azrcement. Further, the Chargor shall as and when directed
by the Company execute, deliverand perfecta security assignment in favour of the Company, snd in Form and content
satisfactory to the Company, of all rights to claim and-all proceeds of such claims under all orany o0 the insurances
required o be taken out and maintained pursuant fo this Chattel Mortgage.

7.5 All Tusiiance Proceeds shall be appilied first towards paviment of the Indebtedness and any other mmounts pavable
pursuant to this Chattels Morlgage. Subject to the Agreement and to the rights of any party having priority over the
Chargor, the Chargor will then be entitled to receive any: excess.

Enforcement of security
Jd 0 Ontheoceurrence of'any Event of Default which is continuing or at any time gfter the Company shall have demanded
pavinient or discharge of the Indebtedness,. any Security ereated by and under this Chatiels Mortgage is immediately
eriforceable,
8.2 The Company may, at its absolute discretion, at-any time after the Security created by or under this Chattels Morigage

oo 5

is enforceable:
{a}) enforce all or any part of the Security ereated by or under this Chattels Mortgage in-any manser it sees £it;
{b} exercise its rights and powers conferred upon mortgagees by the Law of Property Act 1925, as varied and

extended by this Chattels Mortgage, and rights and powers conferred on a Receiver by this Deed, whether
or not it has taken possession of appointed a Receiver toall or amy part of the Equipment;

{e). appoint a Receiver to all orany part of the Fquipmeni and the cther property expressed to be morlgaged
or charged by this Chattels Mortgage: or
(dy exercise its power of sale under section 101 of the Law of Property At 1925 {as gimended by this Chattels

Mortpage).

8.3 For the purposes of all powers imy]im by statute, the Indebtedness is deemed to have beeome due amd payable gn
‘the date of this Chattels Mortgage.
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Section 103 of the Law of Property Act {925 and section 93 of the Law of Property Act 1925 do not apply to the
Security constituted by or under this Chattels Mortgage.

Fach'Receiver and the Company isentitled to all the rights, powers. privileges and immunities conferred by the Law

of Property Act 1925 and the Inselvency Act 1986 on mortgagees and Receivers.
The Company or-any. Receiver appointed under this Chattels Mortgage may credit any amount received, recovered
or-realised under this Chattels Mortgage into an interest bearing suspense account where, pending its application by

the Company or such Receiver in or towards the discharge of the Indebtedness as and when in their reasonable
discretion they shall consider appropfiate; no sueh amounts shall no reduce the Indebtedness.

Meither the Company. nor any Receiver will be lable, by reason of entering into possession.of an item of Equipment,

to. gocount a8 mortsages in possession or forany loss on realisation or for any defill ov omission for which a
morigagee in possession might otherwise be liable,
At any time after the Security created by or under this Chattels Mortgage has become enforceable, the Company may.
at the sole cost of the Chargor {pavable to the Company on demand):
redeen any prior form of Securily over any em of Equipment;-and/or
rocure The trmsfer-of that Securily o eIl andfor
settte and pass the accounts of any prior mortgagee, chargee or encumbrancer which once so setiled and passed
shall be conclusive and binding on the Chargor:

Appointment of Receiver

9.1 At any time after the Company shall have demanded payment or discharge of all or any part-of the Indebtedness or at

9.3

any time after dny Security credted by or under this Chattels Mortgage is enforcesble. the Company may appoint any
person to be a Receiver of the Equipment and remove (subject. in the case of an administrative receiver, to the
sanction of the Court) any Receiver so appointed and appoint another-iinhis place and a Receiver so appointed shall
have powerin the hame.of o onbehalf and at the cost of the Chargor or at his option (but ouly with the prior written
consent of the Company) in the name of the Company or at his option in his own namie (and in any case
notwithstanding the liguidation of the Chargor} to do or omit to do anvthing which the Chareor could do or omit to
do in relation tothe Equipment and in particular, but without prejudice to the generality of the foregoing, any such
receiver shall have power to: '

{1} take possession of or collect and get in the Eguipment and Tor that purpose 1o take any proceedings inthe name
of the Charger or otherwise as may seem expedient and for thar purpose (o enter upon-any prenises of the
Chargor and sever. dismantle and remove the Equipiment, without being lable Tor any loss or damage thereby
occasioned {other (han throughy neglisence):

{1y raise or bortow any monies that may be requived upon the security of the Equipment,

(it} forthwith and swithout the restriction imposed by either section 103 or section 93 Law of Property Act 1925,

sell, vonvert into mioney and realise all or any part of Equipment by public auction or piivate. contract and
generally in such manner and on such terms.and conditions as-he shall think proper;
{iv} make any arrangerment or compromise which he shall think expedient;
(v moake and effect all repairs. renewals and any improvements of the Equipment as he imay-determine: (v} maintain
nr renew all insorances;
(vil) appoint managers, agents, officers; and workpeople for any of these purposes st such salaries and Tor such
periods as he rhay determine:
(viii} lease, let-on hire purchase. store, alter or improve all or any part of the Equipment for such term and at such
- rentand on such bther terms as he may think proper and accept a surrender of any lease or tenancy thereot:
(ix) give valid receipts Tor all moneys and exccute all assurances and things which may be properor desirable for
realising the Equipment;
(X} wse the name of the Chargor for all.or any of the purposes and inany legal proceedings with full power to
convey any property sold in the name of the Chargor: and
xiy  doallsuch other scts and things as may be considered to be incidental or conducive to any of these matters or
powers and which he lawfully may or can do s agent for the Chargor,
A Receiver or Receivers so appointed shall be entitled to charge sueh amount for his remuaneration as shall be agreed
between such Receiver and the Company,
Subject w claims having priority over the Security created by this Chattels Mortgage, all monies received, recovered
or reglised by such Receiver shall be appl
{1} first in paveent of s remuneration and the costs of realisation:
{1y secondly in providing for the matters specified in the first three paragraphs of section 8 or section 109 Law of
Property Act 1925 and for the purposcs albresaid; and
(i) thirdly i or towards satisfaction of the Indebtedwess and all the foregoing provisions shall take effectasand by
way- o variation and extensions of the provisions of sections 99 to 109 inclusive Law of Property Act 1925
which provisions so varied and extended shall be regarded as incorporated in this Chattels Mortzage.

el
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Any Receiver so appointed shall be deemed to be the agent of the Chargor and the Chargor shall be solely responsible
for his acts or defaults and remuneration.

10 Power of attorney
The Chargor hereby. irrevocably appoints the Company anid any Receiver appointed by the Company under this
Chattels Movizage severally o be its attorney for it and in its name and on its behalf and as its act, deed or otherwise
fo take any action or 1o sign, séal and deliver and otherwise conclude or perfect any such legal or formal martgage or
any deed, document. assurance, agreement, arrangement of act which may be required or may be deemed proper or
desirable on any sale, lease or disposition. by the Company or by sueh receiver of the Bquipment under any power of
sale. leasing or other applicable disposition thereto or for the purpeses of giving effect to, or securing the performance
of, the obligations of the Chargor under ¢lause 19 below and otherwise under this Chattel Mortgage. The Chargor
ratifics and confinms whatever any attorey does or purports to do pussuint (o718 appointment under this clause 10
In this clause 10, any reference to the "Compamy" or any "Receiver” includes their respective delegates. or sub-
dielspates, i any

1t Other charges
if the Chargor creates Security in relation to any premises of the Chargor, the Chargor shall promptly notify the
Company of the same wind if requested so by the Company shall procure from any mortgages, chargee or debenture
holder-or othet person having aninterest (whether legal or Lqu:tah ¢} in any premises of the Chargor a waiver in such
form as the Company may require of all rights which the holder of such interest m E.g,ht-ﬂﬂ]ﬁ.ﬂ wise be entitled to claim
in the Equipment. '

12 Notices
Any notice, demand or other communication by the Company to the Chargor shall be validly given i served
personally on the Chargor or sent [o it by first class prepaid post or left at its registered office for the time being or
its last known or usual place of business

13 Continging securfty and additional security

‘Fhis Chattels Mortgage shall be a mminaing s security for the pavment and discharge of the Indebiedness and shall
extend to cover the ultimate balance of the Indebtedness fiom time o time and nolw Hhstanding any intermediate
payment or dischaige in whole or in part. This Chattels Mortgage shall be in addition 1o and without prejudice to
any. other securities or remedies now or at-any time held by the Company including {(without prejudice to the
generality of the foregoing) any Seeurity, deposit, guarantee, indemnity, set off or any ofher form of security
'ax«lmlsmw,mnd no asstirance, Security Or payment which gy be avolded tmder any enactments relating (o lguidati fon
and no-release, settlement or discharge which may have heen given or made on the faith of any such assurance,
seeurity or payment shall prejudice or affect the rights of the Cumpany against the Chargor under this Chattels
Maortgage. This Chattel Mortgage is in addition o, is not.in any way prejudiced by, and sh all not merge with, any
wiher Security, guaraitee or right now Gr in the future held by the Company,

14 Subsequent Security

14,1 I the Company receives notice of any other subsequent Security or other interest affecting all or any of the Equipiment
it may oper a new account or aceounts Tor the Thargor in iis hooks, I it dives not der 5o ﬂu,ﬂ vrdess it gives express
written notice 1o the canbraiy to the Chargor, as from the time ol receipt of such notice by the Coinpany, all payvinents
made by the Chargor to the Company shall be treated as having been eredited to a new account.of the Chargor and
not s having bein applied in reduction of the Indebtedness

14.2 The Company shall have in addition to any general lien or similar right to which it may be entitled by law the right at
any time and from {ime to time, either with or without notice o the Chargor, (as w ell before as after any demand
under this Chattels Mortaage or stherwise) to combine or consolidate all or any of the then existing accounts with
and liabilities to the Company of the Chargor and/or to set off or fransfer any sum standing 1o the eredit of any one
or more of such accounts in or towards satisfaction of any of the Tabilities of the Chargor 1o the Company on any
other aceount or in any other réspect, whether such labilities be dctual, contingent, primary, collatéral, several or
Joint. _

14.3 The Chargor waives any right of set off it may have now of at any tinie in the futare In réspect of the Tndebiedness
{including sums pavable by the Company under this Chattels Mortgage).

el
L

‘Reinstatemient

fm;, settlement, discharge or release (including in relation to this Chattels Mortgage or the Indebtedness) between (1)
the Chargor-and (i) the Conipany or any Receiver (the "Relevant Person(s)") shall be conditional upon no security
given, or pavment made. to the Relevant Person(s) by tlie O warger {or any other person) being av oided or reduced as
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avesult of any provisions or enactments relating to insolvency for the dme being m force in any jurisdiction. In the
event of such-security or pavment being avoided or reducet, the Relevant Person(s) shall be entitled to recover the
value or amount of sueh security br payment Trom the Chargor s i sueh settlement, discharge or release had not
wecurred.

16 Indemunity

The Chargor shall indennify the Company and each Receiver, and their respective employees and agents against all
liabitities, costs, expenses, damages and losses (including but not limited to any divect, indirect v consequential
loigzes, Togs of j*;mﬁt.- wasted nyestment of expenditure, loss of expected savings, oss of reputation and all intergst,
penalties ard legal costs (caleulaed on a Tull indernity basis) and all other professional costs and expenses) suffered
or incurred by any of them arising out-ol or b connection with:

(i) thie exercise of purported-exercise of any of the rights, powers, aathorities or diseretions vested i them under

this Chattels Mortgage or by law in respect of the Eguipment,
(by taking. holding, protecting, perfecting. preserving or enfdreing (or attempting 1o do soy the security constituted
by this Chatiels Mortgage; or
(¢} any defaultor delay by the Chargor in pecforming any of its oblizations wnder this Chattels Morgage,

o

@

17 Certificate of Indebtedness
A ceftificate of a manager or officer of the Conipany as to the-amount for the time being of the Indebtedness shall be

conel and binding on the Chargor i the absence of manifestereor,

18 Indulgence

The Company may, a1 its diseretion, grant tioe or ather indulgence or make any other sreanpement, vaiiation or release
with any person not being a party 1o this Chattels Mortgase (whether or ot any such persorr s jointly lable with the
Chargor) in respect of any of the Indebtedness or of any other security for them without prejudice either to this
Chattels Morigage or to the Hability of the Chargor for the Secured Liabilities.

19 Fuorther Assurance
191 The Chargor shiall promptly do all sueh acts and execute all such documents (iichuding assignments, - trangfers,
mortgages, charges, nofices and nstructions) as the Company may specify (and in such Tormas the Company may
require) i favour of the Company or its nominge(s )
{a) to create, perfect. proteetand maintain the-Security eréated or intended 1 be ereated ander o evidenced
by this Chattels Mortgage or {6r the exereise of any rights, powers and renvedies of the Company provided
by or purbuant to this Chattels Mortgage or by law;
) to confer on the Comparmy Security over any ilem of Equipment located in any jurisdiction equivalent or
sifritar 1 the Security intended 1o be confEreed by or pirsuant to this Chattels Mortgage: andfor (¢} (iFan
Event of Defanlt is confinuing) to Tacilitate the realisation of the Fguipment.
192 The Chargos shall take all such action as'is available to it{ncluding making all filings and registrations) as mav be
wecesiary for the purpose of the cresdion, perfection, profection or maintenance oFamy Securily conferred or intendid
10 be conferred on the Company by or pursuant to this Chattels Mortgage.

20 Amendments, Waivers and Consents

20.1 No amendment of this Chattels Mortgage shall be effective unless it is in writing and signed by. o en behalf of, each
party (o its-authorised representative).

202 A failure or defay by a party fo exercise any right or remedy provided under this Chattels Morteage or by Iaw shall not
constitute a waivér ol that prany other right or remedy, preventorrestrict any further exercise of that or any other
right or remedy or constitute an clection to afTirm this Chattels Morteage. No single-or pariial exercise of any righi
o remedy provided under this Chattels Mortgage o by Jaw shall provent or restrict thie Turther exercise of thal or any

s,

writing.

21, Contracts (Rights of Third Pariies) Act 1999
The parties to this Chattels Mortgage do not inténd that any of its terins will be entorceable by virtue of the Coitraets
{Rights of Third Partics) Act 1999 by any persons not & pardy to B, This clause does not affect any right or remedy
of any person-which-exists or is-available otherwise than pursuant to that act,

22 Transfer of Rights
22.1 Thie Company may transfer ail oramy-of its rights under this Chattels Mortgage and/or the Tadebtedsiess to-any person
“atany e,
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22.2 I the Company transfers all or any of its rights. under this Chatels Mortgage and/or the Indebtedness, the Chargor’s
rights under this Chattels Mortgage and/or the Tndebtedness (as the case miy be) will stay exactly the same.

22.3 The Chargor will be Bound to any person to whom the Company transfers any such rights. That person will have the
Company s powers and tighis 50 far as the Company transtors these to that person. The Company will be released
automatically from its obligations to the Chargor so far as that person assumes the Company’s obligations.

22.4 The Charger will at the expense of ‘the Company of the person to whom- the rights are transterred, do anything
reasonably requested by the Compaiy to effect o transfer of all ordny of its rights under this Chattels Mortgage
and/or Indebtedness.

22.3 The Chargor will not transter all or any part of s righis pnder this Chattels Movtgage and/or the Thdebledaess without
‘the prior written eotsent of the Company.

22.6 In this clause 22
{a)  the term transfer means sale. assignment and/or franster by novation;

(b} the term rights means rights, benefits and/or obligations: (¢)  the
tertn person means any person, trust, fuid or othei-entity,

23 Performance
The Chargor shall remain liable 1o perform all the obligations assumed by it in relation o the Fauipment. The
Company shiall be under no obligation of any kind in respect thereol nor under any liability o the eventofany failure
by the Chargor to perform, or breach by the Chareor of, any of those obligations.

24 English law
English low governs this Chattels Mortgage dind any non-contractual obligations arising under or i connection
it. Both the Company and the Chargor submi xelusive jurisdiction of the courts of England and Wales in
relation 1o all claims, disputes, differentes or other miatiers (including non-contractual claims, disputes, differences
or other mattersy arising out of or in connection with this Chattels Mortgage.

25 Northern Ireland
i Northers Treland: for references in this Chattels Mortzage to the Law of Property Act 1925 and the Insolvency Act
1986 there shall be substifuted the corresponding or appropriate provisions applicable in Northern Ireland, whether
inthe Convevancing and Law of Property Act 1881, the Convevancing Act 1911, the Companies {Northern lreland)
Order 1986 oi otherwise and the words = The Chargor charges and assigns absotutely and unconditionglly 1o the.
Company with full title guarantee...” inclause 4 above sliall be replaced with the wouds = The Chargor as beneficial
ownercharges snd assignd o the Company™.

Executed as a deed by the parties or their duly authorised representativies on-the date set out on the front page of this
Chattels Morgage.
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EXTRACT OF BOARD MINUTES (INCLUDING A COPY RESOLUTION)

{10 be vertified by the signatu’e of the chairperson of the meeting of the board of dircctors at which the resolution was
hassed)

Neme of company: Abbey Logistics Group Limvited Registered number; 02484251 (the Customer)

L. The chaiiperson reported that due niotice of the meefing had been given fmd that a quorum was present.
Accordingly, the chairperson declared the meeting opei. _
& The chairperson reported that the business of the meeting was to approve the Customer entering into a Chatiels

Muortgage to be given by the Customeér i favour of HSBC Eguipment Pinance (U k) K3 Limited ("HSBCY (the

"Chattels Mz}l‘i@m&: 3.

3. ‘The chatrman noted that under section 177.0f the Companics Aef 2006 each director had to declare the natore and
gxtent of any direct or indirect. interest that director may have in the matter(s} under cousideration to-the extent
that he orshe had notdlready declared that inteérest {o thie ther directors. The directors declared the f n!k}mrzv
terests l;_lf anyy
Mame Matare and extent of interest
The chairperson confirmed that, taking into account all interests declared {whether before or at the meeting), there
would be & quorum For all the business of the meeting under the terms of the Customer's arnicles of assaciation.

4, The Chatlels Mortgage was produced to the meeting.

5. Following consideration, including ¢ “hattels Morigage, the transactions

comtemplatisl by 1t and the mattersveferred fo insection LT2(D) of thie Companies Act 2006, the mesting resolvied
that the Chatiéls Mortgage and the fransactions contemplated by it would promote the success of the Customer for
the benefit of its members as & whole and further resolved that:
{a) The termis of, and the transaciions conferiplated by the Chattels Maortgage and any ancillary or relatad
documents:
{0 be and are approved: and

(it} are in accordance with and not in contravention of the Customer's articles of association or other
constiftutional documents or any law or other obligation of ¢ the Customer, and that the Customer
execule or sign (as appropriate) the Chattels Mortgage and any ancillary or related documents.

(M Aty director, or i the case ofany document to be. mmumd as a deed, any bwo directors orany oneg
director and the company secretary or-any director in the presence of a witness wheo atfests his siunature,
be sid are authorised to sign;

{1} the Chattels Mortaage;

{in) ay dovuments required to be signed or executed under the Chattels Morlgage, or ctherwise
ameitlary or velited to the Chanels Mortsage:

(iity  any documents amending, varying, novating or supplementing the Chattels Mortgzage; and

{ivy  any other docunvent that such signatory considers necessary or desirable in relation to the

Chuttels Mortizage, and dny director s authorised to agre and approve any amendments made
torany such documenis afler the holding of this meeting,
{82 Any director be and is suthorised tosign and/or dispateh ordeliver all other dotuments, notices and

certificates to be sigred and/or dispatched or delivered by the Custamer under or in connection with the
Chattels Mortgage and to do any other act, matter or thing as he or she may deem necessary or desirable
fo be done or executed in connection with the financing to be provided to the Customer or the Chatiels
Muorteaos.

{d} Accopy of this resolution be endorsed on the Chattels Mortgage,

Certified as & true copy of an odtract ol the hoard minutes from 8@ mwesting held on o
and a froe copy-of the resolution passed at that meeting.

Chatrperson's name

.I)'m of sighature
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