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Company Name: ACE CONTAINER SERVICES LIMITED
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Details of Charge

Date of creation:  01/02/2024
Charge code: 0369 6676 0009
Persons entitled:  1ST CONTAINERS (UK) LIMITED (05098040)
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Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: HILL DICKINSON LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3696676

Charge code: 0369 6676 0009

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 1st February 2024 and created by ACE CONTAINER
SERVICES LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 19th February 2024 .

Given at Companies House, Cardiff on 21st February 2024

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

Companies House s
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THIS DEED s madaon (f  TEELLe f‘?:i? j 2024

BETWEEN:

M
{2}

THE COMPANIES listed in the Schedule 1 {the Obligers and each an Obligor}; and

18T CONTAINERS (UK) LIMITED incorporated and registered in England and Wales with
company number 05098040 and whose registered office is at Rainham House, Manor Way,
Rainham, England, RM13 8RH {the Lender).

WITNESSES as fullows;

1

1.1

1.2

DEFINITIONS AND INTERPRETATIONS
Definitions

In this deed the following words and expressions shall, save where the context o the express
provisions of this deed otherwise requires or admits, have the following respective meanings!

Assets means the whole of the present and future property {including uncalled capital) which
is or may be from time to time comprised in the properly and undertaking of each Obligor;

Book Debts means all present and future book and other debts, and monetary claims due or
owing te an Obligor, and the benefit of all security, guarantees and other rights of any nature
enjoyed or held by the Obligor in relafion to any of them.

Business Day means a day (other than & Saturday or Sunday) on which banks are open for
general business in London;

Designated Account means any account of an Obligor nominated by the Lender as a
designated acaount for the purposes of this deed;

investments means all shares, stocks, debeniures, bonds or other securities or investments
owned by the Obligors or held by any nominee or trustee on its behalf

Loan Agreement means the Loan Agresment made bstween the Lender the Obligor dated on
or around the date of this deed;

Permitted Security means any security, mortgage, charge or encumbrance entered info or
created by an Obligor with the consent of the Lender;

Receiver means an administrative recelver, recelver and manager of other receiver appointed
pursuant to this deed in respect of an Obliger or over all or any of the Assets charged by this
deed;

Secured Liabilitles means all present and fulure obligations and liabilities of the Obligors {or
any of them) to the Lender, whether actual or contingent, howsoever arising and whether owed
jointly or severally, as principal or surety or in any other capacily, together with all interest
{incliding, without limitation, default interest) accruing in respect of those obligations or
liabilities;

Security means a mortgage, charge, pledge, lien or other securily interest securing any
obligation of any person or any other agreement or arrangement having a similar effect.

Interpretation and construction

1.2.1 in this deed, unless the context olherwise requires!



1.2.2

1.2.3

1.2.11

12,12

1.2.1.3

14214

12.1.5

1218

1247

1218

1218

clause headings are inserted for ease of reference only and are not o
affect the interpretation of this deed;

references to clauses are to clauses of this deed;

words importing the singular shallinclude the plural and vice versa and
words denoting any gender shall include all genders;

referance fo a person are to be construed to include corporations, firms,
companies, paftnerships, individuals, associations, states and
administrative and governmental and cther entities whether or not a
separate legal entity,

references to any person are o be construed to include references to
that person's successors fransferees and assigns whether direct or
indirect;

reference to eny other documents referred to in this deed shall be
construad as a reference to such documents as amended andfor
restated from time 1o time and be deemed to include any instruments
amending, varying, supplementing, novating or replacing the terms
respectively thereof from time to time;,

references to any statutory provision are to be construed as references
to that statutory provision as amended supplemented re-enacted or
replaced from time to time {whether before or after the date of this deed)
and are to include any orders, reguletions, instruments or other
subordinated legislation made under or deriving validity from that
statutory provision;

including shall not be construed as limiting the generality of the words
preceding i, and

any term or phrase defined in the Companies Act 2006 (as amended
from time to time) shall bear the same meaning in this deed.

Liability joint and several

The liabilities and obligations of each QObligor under this deed shall be joint and
several. Fach Obligor agrees to be bound by this deed notwithstanding that any
other Obligor which was intended to sign or be bound by this deed did not so sign
or is not bound by this deed.

Mature of security over real property

A referance In this deed to 2 charge or a morigage of or over any real property

includes:

1.2.31

1232

1233

all buildings and fixtures and fittings (including trade and tenant's
fixiures and fittings) that are situated on or form part of that property at
any time;

the proceeds of the sale of any part of that property and any other
monias paid or payable in respect of or in connection with that property;

the benefit of any covenants for title given, or entered into, by any
predecessor in title of the relevant Obligor in respect of that property,
and any monies paid or payable in respect of those covenants; and



3.1

32

3.3

3.4

1234 all rights under any licance, agreement for sale or agreement for lease
in respect of that proparty,

COVENANT TO PAY

Each Obliger, as principal obfigor and not merely as surety, covenants in favour of the Lender
that it will pay and discharge the Secured Liabilities from time to time when the same are due
and payabie.

GUARANTEE AND INDEMNITY
Guarantee and indemnity
Each Obligor hereby irrevocably and unconditionatly:

311 guarantees to the Lender the due and punctual payment, observance and
performance of the Secured Liabiiities owing by each other Obligor when and as the
same shall become dus;

312 as principal deblor underiakes to the Lender that if and each time another Obligor
is in default in the payment o performance of any of the Secured Liabilities, it wil
on demand from the Lender make good the default and pay all sums which may be
payable in respect thereof as if i instead of such Obligor were the principal debtor
in respect thereof, together with interest thereon at the rate per annum from time o
time payable by such Obligor on such sums from the date when such sums become
payable by that Cbligor hereunder until payment of the Secured Liabiliies in full]
and

313 agrees as a primary obligation o indemnify the Lender on cemand from and against
any foss incurred by the Lender in connection with the non-psyment or non-
performance of any of the Secured Liabilities owing by any other Obligor or as a
resuit of the same being or becoming vold, voidable, unenforceable or ineffective of
army of the Secured Liabilities as against any other Obligor for any reason
whatsoever, whether or not known to the Lender or to any other person, the amount
of such loss being the amount which the person or persons suffering it would
otharwise have been erditled to recover from such Obligor,

Continulng guarantes

This guarantee s a continuing guarantee and will exlend to the ultimate balance of sums
payable by any Obligor, regardless of any intermediate payment or dischargs in whole or in
part

Reinstatement

if any discharge, release or arrangement {whether in respect of the obligations of any Obligor
or any security for those obligations or otherwise) is made by the Lender in whole or in part on
the hasis of any payment, security or other disposition which is avcided or must be restored in
insalvency, liguidation, administration or otherwise, without limitation, then the liability of each
Obligor under this Clause 3 will continue or be reinstated as if the discharge, release or
arrangement had not occurred,

Waiver of defences

The obligatichs of each Obligor under this Clause 3 will not be affected by an act, omission,
matter or thing which, but for this Clause, would reduce, release or prejudice any of s
obligations under this Clause 3 {without limitation and whether or not known to it or the Lender)
including:



3.5

4.1

3.4.1

34.2

543

3.4.4

34.5

3.4.5

347

any time, waiver or consent granted to, or composition with, any Obligor or other
person;

the release of any other Obligor or any other person under the terms of any
composition or arrangament with any creditor of any member of the Obligors’ group,

the taking, variation, compromise, exchange, renewal or release of, or refusal or
neglect to perfect, take up or enforce, any rights against, or security over assets of,
any Obligor or other person or any non-presentation or non-observance of any
formality or other requirement in respect of any instrument or any failure to realise
the full value of any securily;

any incapacity or lack of power, authority or legal personality of or dissolution or
change in the members or status of an Obligor or any other person,

any amendment, navation, supplement, exiension, resiatement (however
fundamental and whether or not more onerous) or replacement of the Loan
Agresment, this deed or any other document or security including without limitation
any change in the purpose of, any extension of or any increase in any facility or the
addition of any new facility under the Loan Agreement or other document or security,

any unenforceability, iffegality or invalidity of any obligation of any perscn under any
the Loan Agreement, this deed or any other document or security; of

any insclvency or similar procesdings.

Additional security

This guarantee is in addition to and is not in any way prejudiced by any other guarantee or
security now or subseguently held by the Lender.

CHARGING PROVISIONS

Each Obligor with full title guarantee hereby charges io the Lender as a continuing security for
the payment or discharge of the Secured Liabilities:

4,11

412

by way of legal mortgage all estates or interests in any freehold or leasehold
praperty belonging to that Obliger at the date of this deed;

by way of fixed charge:

4.1.2.1 all estates or interasts in any freshold or leasehold properly belonging
to that Obligor now or at any time afier the date of this deed together
with all buildings, fixtures {including trade and tenant's fixfures), plant
and machinery which are at any lime on the property to the extent not
charged pursuant o clause 4.1.1;

4122 all present and future interests of that Obligor in or over land or the
proceeds of sale of it and all present and future licences of that Obligor
to enter upon or use land and the benefif of sli other agresments
relating to land to which it is of may become party or otherwise antitied
and all fixtures {including trade and tenant's fixtures) which are at any
time on the property chargead under this deed;

4123 all present and future plant and machinery not otherwise charged under
this clause 4.1.2 and all other present and future chatiels of that Obligor
{excluding any of the same for the time being forming part of that
Obligor's stock In frade ar work in progressy;



4.2

4.3

4.4

4.1.24 all rights and interesis in and claims under all policies of insurance and
assurance held or to be held by or inuring to the benefit of that Obligor
and the benefit of all rights and claims o which that Obligor s now or
may be eniitied under any contracts;

4.1.2.5 all patents, patent applications, trade-marks, trade mark applications,
trading names, brand names, service marks, copyrights, rights in the
nature of copyright, moral rights, inventions, design rights, registered
designs, all trade secrets and know-how, computer rights, programmes,
systems, tapes, disks, software, all applications for registration of any
of them and other intellectual property rights held or to be held by that
Ciligor or In which it may have an interest and the benefit of all present
and future agreemenis relating to the use of or licensing or exploitation
of any such rights (owned by that Obligor or others} and all present and
future fees, royalties or similar income derived from or incidental to any
of the foregoing in any part of the world;

4128 all stocks, shares and investments held by any Obligor from time to
time {including, for the avoidance of doubt, any shares held by an
Obligor in another Obligor) and any bonus shares or additional shares
issued in favour of an Obligor from time to time and in each caseg, the
right to receive any dividends or distributions in respact of such siocks,
shares and nvestments,

4,127 all that Obligor's goodwill and uncalied capital for the time being;
4128 ali the Book Dabts; and

4129 all monies from time to time standing to the credit of its sccounts with
any bank, financial instifution or other person {including each
Designated Account), together with all other rights and benefits
accruing to or arising in connection with each account (including, but
not imited to, entilements o interasty;

4.1.3 by way of floating charge all the Assets not effectively otherwise mortgaged,
charged or assigned by this clause 4.1.

Any mortgage, fixed charge or other fixed security created by the Obligors in favour of the
Lender shall have priority over the floating charge created by this deed, except insofar as the
Lender shall declare otherwise whether at or after the time of creation of such fixed security.

The Lender may at any time, by notice to any Cbligor, immediately convert the floating charge
created under clause 4.1.3 intc a fixed charge over any Assels specified in that nofice and the
floating charge will, without notice from the Lender, automatically be converted with immediate
effect into a fixed charge:

4.2.7 in respect of any Assets which become subject to a fixed charge in favour of any
other person (save for any Permitted Security);

432 in respact of all the Assets charged under clause 4.1.2 if and when the Obligor
ceases to cary on business or to be a going concern; and

433 in respect of all the Assets on the making of an order for the compulsory winding-up
of the Obligor, on the convening of a meeting for the passing of a resolution for the
voluntary winding-up of the Obligor or the taking of any steps (including, without
limitation, the making of an application or the giving of any notice) by the Obligor or
any other person for the appointment of an administrator in respect of the Obligor.

Subject to clause 4.5 below, the floating charge created by this clause 4 may not be converted
inte a fixed charge solaly by reason of--



4.5

4.6

4.7

5.1

7.1

4,411 the obtaining of 2 moratorium,; or
4.4.1.2 anything done with a view to oblaining a moratorium,
under Part A1 of the Insolvency Act 1986,

Clause 4.4 above does not apply In respect of any floating charge referred to in subsection (4)
of section A52 of Part A1 of the Insolvehcy Act 1888,

The floating charge created by this Clause 4 will (in addition to the circumstances when this
may occur under the general law) automatically convert into a fixed charge over all of the
Obligor's assets if an administrator is appointed or the Lender receives notice of an intention to
appoint an administrator.

The floating charge created by this Clause 4 is a "qualifying floating charge” for the purpose
of paragraph 14 of Schedule B1 o the Insolvency Act 1686,

RESTRICTICNS ON DEALINGS .

Save for Permitted Security, no Obligor will without the previous written consent of the Lender,
which shall not be unreasonably withheld or delayed:

511 create or attempt fo create or permit to subsist any morlgage, charge, lien (other
than a len arising in the ordinary course of business by operation of law) or
encumbrance on all or any of their Assels; or

8.1.2 sell, transfer, assign, factor, lease or otherwise dispose of or part with pessessien
in any way of all or any of thelr Assets (other than any Assets the subject of a floating
charge {but not any fixed charge or mortgage) on arm’s length terms in the ordinary
courss of frading); or

5.1.3 in any way dispose of the equity of redemption of any such Asset or any interest in
any such Assel,

CONTINUING SECURITY

This security will be a continuing security for the Secured Liabilities notwithstanding any
intermediate payment or setflement of all or any part of the Secured Liabilities and will be
without prejudice and in addition to any other right, remedy or security of whatever sort which
the Lender may hold at any time for the Secured Liabilities or any other obligation whalsoever
and will not be affected by any release, reassignment or discharge of such other right remedy
or seourity,

COVENANTS AND UNDERTAKINGS

General
7.1 Each Obligor will;
7.10.1.1 at all times comply with the terms of this deed;
7112 keep the Assets in good and substential repalr and in good working

orger and condition, ordinary wear and tear excepted,

7113 preserve and malntain all intellectual property rights owned or used by
the Obligors;
7.1.1.4 comply in all material respacts with the terms of all applicable laws and

regulations including {without limitation) ali environmental laws,



116

7116

7117

7.1.1.8

7110

7.1.1.10

7111

74412

71113

legistation refating to public health, town & country planning, control
and handling of hazardous substances or waste, fire precautions and
heaith and safety at work;

promptly pay or cause to be paid and indemnify the Lender and any
Receiver against all present and future rent, rates, taxes, dulies,
charges, assessmenis, impositions and outgoings whatsoever now or
at any time in the future payable In respect of any of its properties (or
any part therecf) or by the owner or ocoupier thereof,

if so requesied by the Lender from time fo time:

7.1.1.8.41 give notice to sach bank, financial institution or other
person with whom that Obligor holds an account
{including each Designated Account) in the form set out
in Part 1 of Schedule 2; and

74182 procire that such bank, financial institution or other
person  provides to the Lender promptly an
acknowledgement of the naotice in the form of Part 2 of
Schedule 2;

not make any structural or material alteration to or to the use of any of
its properties or do or permit lo be done anything which is a
"develcpment” within the meaning of the Town and Country Planning
Acts from time to time {or any orders or regulations under such Acts)
or do or permit to be done any act, matter or thing where to do so would
have a material and adverse effect on the value of any of its properlies
or on the marketability of any of such properties,

not grant any lease of, part with possession or share occupation of, the
whole or any part of any of its properties or confer any licence, right or
interest to occupy of grant any licence or permission to assign, under-
fet or part with pessession of the same in any way which is likely to
have a meterial and adverse effect upon the valus of any of such
properties;

not vary, surrender, cancel or dispose of, or permit o be forfeil, any
leasehold interest in any of its properties;

observe and perform all covenants, agreements and stipulations from
fime fo time affecting its interest in any of its properties or contained in
any lease, agreement for lease or tenancy agreement under which any
part of such properties may be held;

notify the Lender immediately in the event of any creditor executing
diligence against any Obligor or any distress or execution is levied or
enforced against any Obligor or any third party debt order or freezing
order is made and servad on any Chligor,

notify the Lender immediately if any steps {including, without timitation,
the making of any application or the giving of any notice} are taken by
any person {inciuding, without limitation, any Cbligor) in relation to the
administration, receivership, winding-up or dissolution of any Obligor;

not to allow any person other than itself to be registered under the Land
Registration Act 1825 or Land Registration Act 2002 (as appropriate)
as proprietor of any of its properties {or any part thereof) or create or
nermit to arise any overriding interest {as specified in Section 70{1) of
the Land Registration Act 1925 or as specified in Schedule 1 or



8.1

8.2

8.3

84

8.5

8.6

8.7

Schadule 3 to the Land Registration Act 2002) affecting any such
proparty; and

SECURITY PROTECTIONS

if any Ohligor fails to keep any of the Assets in good and substantial repalr and in good working
order and condition or doss nol take out and maintain such insurances as set oul gbove or
prove to the Lender that the premiums and other monies have been paid then the Lender may
{2s he thinks fit) repalr and keep in repair the Assets or any of them {(and for that purpose itor
any of its agents may enter upon the properties of the Obligors} or take cul or renew any such
inswrance in any sum and on terms as the Lender may think fit.

Subject to the terms of any settlement of an insurance claim, the Lender will be entitled to be
paid the proceeds of any policy of insurance of the Obligors {other than in respect of employers’
or public ability) and the Obligors will promptly irrevocably instruct any insurer of a policy to
pay the proceeds of it to the Lender if so instructed by the Lender and undertakes to the Lender
{0 repeat that instruction f the Lender requires.

Al monies received on any insurance policy of the Clligors (unless paid to the Lander in terms
of clause 8.2) will, as the Lender reasonably requires, be applied sither in making good the loss
of damage in respect of which the money is received or in or fowards discharge of the Secured
Liabiities.

The Obligors will permit any authorised representative of the Lender at all reasonable times to
enter upon any part of the properties of the Obligors and of any other property where the
Chligors may be carrying out any contract or other works and to inspect the Obligors’ books of
account and other books and documeants and those of its subsidiaries,

Mo statutory or other power of granting or agreeing fo grant or of accepting or agreeing to accept
surrenders of leases or tenancies of the whole or any part of the properties charged under this
deed will be capable of being exercised by any Obligor without the previous written consent of
the Lender.

The Obligors shall not be entitled to part with possession {otherwise than on the determination
of any lease, tenancy or licence) of any properties hereby charged, or to share the occupation
thereof with any othar person or persons, or o surrender or purport o surrender or permit to
he forfeited the lease of any leasehold property hereby charged without the prior written consent
of the Lender.

The obligations of the Obligors under this deed will not be affected by any act, omission,
circumstance, maiter or thing which but for this provision might operate to release or otherwise
exonerate them from any of their obligations hereunder in whele or in part, including (without
{imitation).

8.7 any variation, extension, discharge, compromise, dealing with, exchange or renewal
of any right or remedy which the Lender may have now or in the future from or
against the Obligors or any other person in respect of the Secured Liabilities;

872 any act or omission by the Lender or any other person in taking up, perfecting or
enforcing any security or guarantee from or against the Obligors or any other person
or the invalidity or unenforceability of any such security or guarantes;

873 any amendment fo, or variation of, the Secured Obligations;

8.7.4 any grant of lime, indulgence, waiver or concession to the Obligors or any other
pErson;

8.7.5 any arrangemant or compromise entered into between the Lender and the Obligors

ot aty other person;



10

10.1

10.2

11

8786 the administration, insolvency, bankruptoy, figuidation, winding-up, dissowtion,
incapacity, limitation, disability, discharge by operation of law or any change in the
constitution, name and style of, the Obligors or any other person;

877 the invalidity, ilegality, unenforceability, irregularity or frustration of the Secured
Liabilities or any of the obligations of the Obligors; and

8.7.8 any postponement, discharge, reduction, non-provability or other similar
circumstance affecting any obligation of any other person resulting from any
insolvency, llquidation or dissolution proceedings or from any law, regulation or
order,

IMMEDIATE RECOURSE

Fach Obligor waives any right it may have of first requiring the Lender to proceed against or
enforce any other rights or security or claim payment fram any person before claiming from that
Obligor under this deed. This waiver applies imespective of any faw to the contrary.

DEFERRAL OF OBLIGOR’S RIGHTS

Until alf of the Secured Liabilities have been irrevocably paid in Rl and unless the Lender
otherwise directs, no Obligor will exercize any rights that it may have by reason of performance
by it of its obligations under this deed or by reason of any amount being payable, or liability
arlsing, under this deed:

10.1.1 to be indemnified by an Obligor;
1012 to clairn any contribution from any other Obligor,

10.1.3 to take the benefit (in whole or in part and whether by way of subrogation or
otherwise) of any rights of the Lender under this deed,

10.1.4 to bring legal or other proceedings for an order requiring any Obligor o make any
payment, or perform any obligation, in respect of which any Obligor has given a
guarantee, undertaking or indemnity under clause 3;

10.1.6  toc exercise any right of sel-off against any Obligor; andior
1016 te claim or prove as a creditor of any Obligor in competition with the Lender.

If an Obligor receives any benefit, payment or distribution in refation to such rights it shall hold
that benefit, payment or distribution to the extent necessary to enable all amounts which may
be or become payable to the Lender by any Obligor under or in connection with the Secured
Liabilities or this deed to be repald in full on trust for the Lender and shall promptly pay or
transfer the same 1o ihe Lender.

ENFORCEMENT

The security constituted by this deed shall become enforceable and the Lender may exercise
all the powers conferred on morigagees by the Law of Property Act 1925 {as varied or extended -
by this dead), all the powers conferrad on the holder of a qualifying floating charge (as defined
in the Insclvency Act 1986) by the Insolvency Act 1986 and alt or any of the rights and powers
conferred by this deed without further notice to the Obligors upon and at any time afer the
occurrence of any of the following svents,

1141 if any Obligor has failed to pay all or any of the Secured Liabilities in accordance
with clause 2,



114

116

11.1.2 any step is taken (including, without limitation, the making of an application or the
giving of any notice) by an Obligor or by any other parson to appeint an administrator
in respact of any QObligor,;

11.1.3 any step is taken (inciuding, without fimitation, the making of an application or the
giving of any notice) by an Obligor or any other person fo wind up or dissolve any
Obligor or to appeint a liquidator, trustee, receiver, administrative receiver or similar
officer to any Obligor or any part of its undertaking or assets, and

11.1.4 the making of @ request by any Obligor for the appointment of a Receiver or
administratar.

Section 103 of the Law of Property Act 1825 will not apply to this deed but the statutory power
of sale will as betwsen the Lender and a purchaser from the Lender arise on and be exercisable
at any time after the execution of this dsed provided that the Lender will not exercise the power
of sale until payment of all or any part of the Secured Liabilities has been demanded or a
Receiver has been appointed but this proviso will not affect a purchaser or put him upon inguiry
whether such demand or appointment has been validly mads,

The statutory powers of sale, leasing and aceepling surrenders exercisable by the Lender under
this deed are extended so as to authorise the Lander whether in his own name or in that of any
Obligor to grant a lease or leases of the whole or any part or parts of the freehold and leasehold
property of any Obligor with whatever rights relating to other parts of it and containing whatever
covenants on the part of any Obligor and generally on such terms and conditiens (Including the
payment of money to a lessee or tenant on a surrender) end whether or not at a premium as
the Lender thinks fit.

Section 93 of the L.aw of Property Act 1925 {consolidation of mortgages) will not apply 1o this
dead.

No persan {including a purchaser) dealing with the Lender or a Recelver or its or hisfher agents
will be concerned to enguire:-

14.5.1 whether the Secured Linbifitles have hecome payvable;

11.62 whether any power which the Lender or a Receiver is purporting {o exercise has
become exercisable ar ls belng properly exercised;

11.5.3 whether any money remains due under the Loan Agreement; of
11.5.4 how any monay paid to the Lender or fo that Receiver is 1o be applied.
11.6.5 Af any time after this Security has become enforceable, the Lender may.-
11.6.5.1 redesm any pricr Security against any Asset; and/or
11.55.2 procure the transfer of that Security fo itself; and/or
115,53 seitle and pass the accounts of the prior mortgages, chargee or
encumbrancer, any accounts so settled and passed will be, in the
ahsence of manifest error, conclusive and binding on the Obligors.
The Obligors must pay to the Lender, immediately on demand, the costs and expenses incurred

by the Lender in connection with any such redemption andfor transfer, including the payment
of any principal or interest,



12

1214

12.2

2.3

12.4

12.8

APPOINTMENT OF RECEIVER OR ADMINISTRATOR

At any time after the security consfituted by this deed has become enforceable the Lender shall
be and Is entitled by instrument In wiiting to appoint any one or more persons as

12.1.1 a Receiver of all or any of the Assets; andfor
12.1.2 an administrator of any Obligor,
in each case in accordance with and to the extent permitied by applicable laws.

Where maore than one Receiver is appointed they will have power to acl separately (unless the
appontment specifies to the contrary).

Any appeintment over part only of the Assets charged under this deed will not preclude the
Lender from making any subsaquent appointment of a Receiver over any part of the Assels
over which an appointrent has not previously been made by him.

The Lender may from time to time determine the remuneration of the Receiver and may (subject
0 Section 45 of the Insolvency Act 1988) remove the Recelver from afl or any part of the Assets
of which e is the Receiver and at any time after any Receiver has vacated office or ceased fo
act, appoint a further Receiver over all or any part of those Assets.

The Receiver will be the agent of the Obligor (which will be solely liable for his acts, defaulis
and remuneration) and will have and be entitled to exercise in relation to the Obligor all the
powers set oul in Schedule 1 to the Insclvency Act 1286 and all the powers conferred from time
to time on Receivers by statute and in particular by way of addition to but without prejudice to
those powers {and those of the Lender) the Receiver will have power:

12.58.1 to sell, lef or lease or concur in selfing, letting or leasing and to vary the terms or
determine, surrender or accept surrenders of leases or tenancies of or grant options
and licences over all or any part of the Assets and so that any such sale may be
made for cash payable by instalments or for shares or securities of another company
and the Receiver may promote ar concur in promoting & company to purchase the
Assels 1o be soid;

12.5.2 to sever any fixtures (including trade and tenant’s fixtures) from the property of which
thay form part;

12.5.3 to exercise 2l powers, rights and/or obligations under any contract or agreement
forming part of the Assets, including, without fimitation, all voting and other rights
attaching to stocks, shares and other securities owned by the Obligor;

12.5.4 to make and effect all repairs and improvements;

12.5.5 to redeem any prior encumbrance and to settle and pass the accounts of the
encumbrancer and any accounts so settled and passed will (subject o any manifest
arrort be conclusive and binding on the Obligor and the monies so paid will be

deemed to ba an expense properly incurred by the Recelver;

12.5.6 to promote the formation of a subsidiary or subsidiaries of the Obligor, including,
without limitation, any such company formed for the purpose of purchasing, leasing,
licensing or ctherwise acquiring interests in all or any of the asseals of the Obligor,

12.5.7 to make any arrangement or compromise which the Lender or the Receiver may
think fit;

1258 to make and effect ali repairs, renewals, improvements, and Insurances;

11



12.8

13

14

14.1

14.2

15
151

1259 to appoint managers officers and agents for any of the purposes referred to in this
clause 12 at such salaries as the Receiver may delermine; and

12.5,10  to do all other acts and things as may be considerad by the Receiver lo ba incidental
or conducive to the abave or otherwise incidental or conducive to the praservation,
improvement or realisation of the Assels.

Mo purchaser or other person dealing with the Lender, any Receiver or any agent or delegate
thereof shall be obliged or cancerned to enquire whether the right of the Lender or any Recelver
0 exerciss any of the powers conferred by or referred to in this desd has arisen or become
exercisable, whether any of the Secured Liabilities remain outstanding or be concerned with
notice to the contrary or whather an event has oceurred {o authorise the Lendsr or any Receiver
to act or as to the propriety or validity of the exercise or purported exercise of any such power.

POWER OF ATTORNEY

Each Obfigor irrevocably and by way of security appoints the Lender (whether or nota Receiver
or administrator has been appointed) and also {as a separale appointment) any Receiver or
administrator severaily as the attorney and attornays of the Cbligor, for the Obligor and in its
name and on its behal and as its act and deed or otherwise fo exscute and deliver and
otharwise perfect any deed, assurance, agreement, instrument or act which may be required
of the Obligor under this deed or may be required or deemead proper in the exercise of any
rights or powers cenferred on the Lender or any Receiver or administrator hereunder or
otherwise for any of the purposes of this deed.

APPLICATION OF SECURITY PROCEEDS

Any rnofies received under the powers conferred by this deed will, subject to the payment or
repayment of any pricr claims, be paid or applied in the following crder of priority

14.1.1 in or towards satisfaction of all costs, charges and expenses incured, and payments
made, by the Lender and/or the Receiver or administrator incluging the
rermuneration of the Racelver or administrator,;

14.1.2 in ar fowards satisfaction of the Secured Liabilities;
14.13 as to the surplus (if any) to the person(s) entitied to it; and

14.1.4 provided that the Receiver or administrator may retain any monies in his hands for
so long a8 he thinks fit, and the Lender may, without prejudice o any other rights
the Lender may have at any time and from time to time, place and keep for such
time as the Lender may think prudent any monies received, recovared or realised
under or by virtue of this deed in an account opened by the Lender without any
intermediate obligation on the part of the Lender to apply such monies or any part
of such monies in or fowards the discharge of the Secured Liabiities.

Subject to clause 14.1, any monies received or realised by the Lender from the Obligor or &
Raceiver under this deed or any administrator may be applied by the Lender to any item of
account or fiability or transaction in such order or manner as the Lender may determine,
FURTHER ASSURANCES

The Obligors must pramptly, at their own expense, teke whatever action the Lender or a
Receiver may require for:-

16.1.1 creating (in accordance with this deed), perfecting or protecting any security aver
any Assel; or

12



16.2

16

17

171

17.2

17.3

17.4

18

18.1

18.2

18.3

16.1.2 facilitating the reslisation of any Asset, or the exercise of any right, power or
discretion exercisable, by the Lender or any Receiver or any of their respective
delegates or sub-delegates in respact of any Assel.

The action that may be required under clause 151 includes:-

15.2.1 the axecution of any mortgage, charge, transfer, conveyanpe, assignment or
assurance of any asset, whether to the Lender or to its nomineses; or

15.2.2 the giving of any notice, order or direction and the making of any filing or registration
which, in any such case, the Lender may consider necassary or desirable.
COSTS AND EXPENSES

The Obligors shall pay or reimburse to the Lender on demand (on a full indemnity basis) all
costs, charges and expanses (including legal fees) incurred or to be incurred by the Lender in
the enforcement or discharge of this deed (including, without limitation, the cosis of any
procesdings in relation to this deed or the Secured Liabilities), which costs, charges and
expenses shall form part of the Secured Liabilities.

NOTICES

Any notice given under this deed shall be in writing and signed by or on behalf of the person(s)
giving it and shall be served by delivering it by hand or sending it by pre-paid recorded delivery
or registered post to the person(s) due to receive i, at its registered office address from time fo
tima.

Subject to clause 18.1, in the absence of evidence of eardier receipt, any notice given pursuant
to this clause 16 shall be deemed to have been received:

17.2.1 if defivered by hand, atthe time of actual delivery to the address referred to In clause
16.1; and

17.2.2 in the case of pre-paid recorded delivery or registered post, two Business Days afier
the date of posting.

i deemed receipt acours after 5.00pm on a Business Day or on any day which is not a Business
Day, the notice shall be deemed fo have been recelved on the next Business Day.

For the avoldance of doubt, notice given under this deed shall not be validly served if sent by
fax or g-mail.

MISCELLANECUS

If at any time any provision of this deed is or becomes ilegal, invalid or unenforceable in any
respect under any faw of any jurisdiction, neither the legality, validity or enforceability of the
remaining provisions nor the legality, validity or enforceability of such provision under the law
of any cther jurisdiction will be in any way affected or impaired.

No failure or delay by the Lender in exercising any right or remedy under this deed shall operate
a5 a waiver, and no single or partial exercise shall prevent further exgrcise, of any right or
remedy.

The Lender will be entitled to disclose to his audilors or advisors confidential information
concerning this deed or any arrangement made in connection with this deed.

13



18.4

18.5

18.8

19

20

21

Save to the extent expressly provided to the contrary in this deed, a person who is not a party
to this deed may not enforce any of iis terms under the Contracts (Rights of Third Parties) Act
1880,

A cerificate by the Lender as to the amount of the Secured Liabiiities or any part of them shall,
in the absence of manifest error, be conclusive and binding on the Obligors.

Mo amendment, modification or waiver of, or any consent with regard to, any provision of this
deed shall in any event be effective unless the same is in writing, and signed and delivered by
the Lender and then such amendment, modification, waiver or consent shall be effective only
in the specific instance for the purpose for which it was given.

RELEASE

if the Lender is satisfiad that the Sscured Liabiliies have been unconditicnally and irrevocably
repaid or discharged in full, the Lender will at the request and cost of the Obligors take whatever
action is required in order io relesse the Assets from the security constituted by this deed.

COUNTERPARTS

This deed may bea signed in any number of counterparis and by different parties to this deed
on separate counterparts. Each of such counterparts shall, when executed and deliverad to the
Lender, constitute one and the same instrument.

GOVERNING LAW
This deed and any dispute or claim arising out of or in connection with it or its subject matter or

formation (inciuding non-contractual disputes or claims) shall be governed by and construed
according to English law.

N WITMNESS whereof this deed has been executed as a deed the day and year first written above.

14



SCHEDULE 1

Company namsa
ACE CONTAINER SERVICES LIMITED
CH.P BOLDINGS LIMITED

NORTHERN CONTAINERS LIMITED

Company nwmber
(3698676 ‘
058744411

02361752

1%



SCHEDULE 2
MOTICE AND ACKNOWLEDGENMENT — BANK ACCOUNT
PART 1 FORM OF NOTICE
10n headed notepaper of the Obligor]

[BANIK, FINANCIAL INSTITUTION OR OTHER PERSON]
[ADDRESS]
[DATE]
Dear [NAME OF ADDRESSEE],

Composite Guarantee and Debentfure dated [DATE] between, amongst others [OBLIGOR] and
1st Contatnars (UK} Limited (Lendear) (Debenture)

This letter constitutes notice to you that under the Debenture we have charged, by way of first fixed
charge, in favour of the Lender all monies from tims to time standing {o the credit of the account held
with you and detailed below {the Account), together with all other rights and benefits accruing to or
arising in connection with the Account {including, but not limited o, entitlements 1o interest):

Name of Account: [NAME OF ACCOUNT]

Sort cade: [SORY CODE]

Account number: JACCOUNT NUMBER]

We irrevocably instruct and authorise you fo

Disclose to the Lender any informalion relaling to the Account requestad from you by the Lender.

Comply with the terms of any written notice or instructions relating to the Account recaived by you from
the Lender.

Hold all sums from time to time standing to the credit of the Account to the order of the Lender,

Pay or release all or any part of the monias standing to the credit of the Account in accordance with tha
written instructions of the Lender.

We acknowladge that you may comply with the instructions in this notice without any further permission
from us.

We are not permitted to withdraw any amount from the Account without the prior written consent of the
Laender,

The instructions in this notice may only be revoked or amended with the prior written consent of the
Lender.

This notice, and any dispuie or claim {including non-contraciual disputes or claims) arsing cut of or in
connection with it or its subject matter or formation, shall be governed by and construed in accordance
with the taw of England and Wales.

Please confirm that you agrae to the terms of this notice and to act in accordance with its provisions by
sending the attached acknowledgement to the Lender at [ADDRESS OF LENDER], with a copy to us,

Yours sincerely,

16



{NAME OF OBLIGOR]

PART 1 FORM OF ACKNOWLEDGEMENT

[On headed nofepaper of the bank, financial institution or other person]
1st Containers (LK) Limited
Rainham House
Manor Way
Rainham
REM13 8RH
[DATE]
Dear Sirs,

Composite Guarantee and Debenfure dated [DATE] between, amongst others, [OBLIGOR]
{Obligor) and 1st Containers {UK} Limited {Lender) {Debenture)

We confirm receipt from the Obligor of a notice (the Notice) dated [DATE] of a charge (on the terms of
the Debenture) over all manies from time o time standing 1o the credit of the account detalied below
(the Account), together with all other rights and benefits accruing fo or arlsing in connection with the
Account {inciuding, but not limited fo, enfitements fo interest).

We confirm that we:

Accept the instructions contained in the Notice and agree to comply with the Notice,

Will not permit any amount to be withdrawn from the Account without your prior written consent.

Have nol received notice of the interest of any third party in the Account.

Have neither claimed nor exercissd, nor will claim or exercise any securily interest, set-off, counter-
claim or other right in respect of the Account.

The Account is:

Name of Account: [NAME OF ACCOUNT]

Sort code: [SORT CODE]

Account number: JACCOUNT NUMBER]

This letter, and any dispute or claim (including non-contractual disputes or claims) arising out of or in
connection with it or its subjact matter or formation, shall be governed by and construed in accordance

with the law of England and Wales.

Yours sincerely,

[NAME OF BANK, FINANCIAL INSTITUTION OR OTHER FPERSON]
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