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This form must be delivered to the Registrar for registration within

21 days beginning with the day after the date of creation of the charge. If
delivered outside of the 21 days it will be rejected unless it is accompanied by a
court order extending the time for delivery.

You must enclose a certified copy of the instrument with this form. This will be
scanned and placed on the public record. Do not send the original.

Company number

Company details ﬁ;rr— For oAl we
!T’?’T,TI?’TI?,T - Filling in this form

Please cemgplete in typescript or in

Company name in full [VANTASTEC LIMITED bold black capitals.
F All fields are mandatory unless
specified or indicated by *

Charge creation date

Charge creation date

2l o 2ol

Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, security agents or trustees

entitled to the charge.
Name IINTERBAY ASSET FINANCE LIMITED
Name |
Name
Name

If there are more than four names, please supply any four of these names then
tick the statement below.

[ 1 confirm that there are more than four persons, security agents or
trustees entitled to the charge.
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Particulars of a charge

Brief description

Please give a short description of any 1and, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge (which is
not a floating charge) or fixed security included in the instrument.

Brief description

Please submit only a short
description If there are a number of
plots of land, aircraft and/or ships,
you should simply describe some
of them in the text field and add a
statement along the lines of, "for
more details please refer to the
instrument”.

Please limit the description to the
available space.

Other charge or fixed security

Does the instrument include a charge (which is not a floating charge) or fixed
security over any tangible or intangible or {in Scotland) corporeal or incorporeal
property not described above? Please tick the appropriate box.

Yes
0 No

Floating charge

s the instrument expressed to contain a floating charge? Please tick the
appropriate box.

Yes Continue
[[J No GotoSection?

Is the floating charge expressed to cover all the property and undertaking of
the company?

O Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company from creating
further security that will rank equally with or ahead of the charge?
Please tick the appropriate box.

Yes

[0 nNe

T

Trustee statement @

You may tick the box if the company named in Section 1 is acting as trustee of
the property or undertaking which is the subject of the charge.

O

[_OThis statement may be filed after
the registration of the charge (use
form MROB).

—

Signature

L Please sign the form here.

Signature

x ad x

Dhrecror
\‘\\’L(DC\U\ D35 e L\m.\:c(_

l This form must be signed by a person w;th an interest in the charge.
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Particulars of a charge

B Presenter information

n Important information

You do not have to give any contact information, but if
you do, it will help Companies House if there is a query
on the form. The contact infermation you give will be
visible to searchers of the public record,

Lontact hame

Helen Clifton

{ompany name

InterBay Asset Finance Limited

Address .
Reliance House

Post town

|
|
‘ Sun Pier
|
|

Chatham

County/Region
Kent

[mielsal fafe 7]

Pastcode

Country

[nx

Telephone

Certificate

We will send your certificate to the presenter’s address
if given above or to the company's Registered Office if
you have left the presenter’s information blank.

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the
following:

O The company name and number match the
information held on the public Register.

You have included a certified copy of the
instrument with this form,

You have entered the date on which the charge
was created.

You have shown the names of persons entitled to
the charge.

You have ticked any appropriate boxes in
Sections 3, 5,6, 7 &8.

You have given a description in Section 4, if
appropriate,

You have signed the form.

You have enclosed the correct fee.

Please do not send the original instrument; it must
be a certified copy.

oo o O o o O

Please note that all information on this form will
appear on the public record.

E How to pay

A fee of £23 is payable to Companies House
in respect of each mortgage or charge filed
on paper.

Make cheques or postal orders payable to
‘Companies House.'

@ Where to send

You may return this form to any Companies House
address. However, for expediency, we advise you
to return it to the appropriate address below:

For companies registered in England and Wales:
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ,

DX 33050 Cardiff.

For companies registered in Scotland:

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 GFF.
DX ED235 Edinburgh 1§

or LP - 4 Edinburgh 2 (Legal Post).

For companies registered in Northern freland:
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG.

DX 481 N.R. Belfast 1.

ﬂ Further information

For further information, please see the guidance notes
on the website at www.gov.uk/companieshouse or
email enguiries@companieshouse.gov.uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.gov.uk/companieshouse

This form has been provided free of charge by Companies House.
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5718421

Charge code: 0571 8421 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 28th August 2019 and created by VANTASTEC LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
18th September 2019.

Given at Companies House, Cardiff on 27th September 2019
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Dated OS5 ALOAST 2019

VANTASTEC LIMITED

INTERBAY ASSET FINANCE LIMITED

MASTER DEED OF
ASSIGNMENT

12 . 9 o TSE s EeER S
Sornc 1 ToOW._



This Deed is made on CQ@C?’) fQL.Q()St 2019

Between

(1)

Vantastec Limited (No. 05718421) whose registered office is at Unit 6, Caerphilly Road,
Ystard Mynach, Hengoed, Mid Glamorgan CF82 7EP (Assignor); and

(2) InterBay Asset Finance Limited (No. 05929678) whose registered office is at Reliance
House, Sun Pier, Chatham ME4 4ET (Assignee, which definition shall include its assignees
and successors).

Whereas

(A) The Assignee and the Assignor may enter into hire purchase agreements, lease agreements
and/or similar agreements from time to time (each a Contract) whereby the Assignee will let
certain vehicles, equipment and/or other goods to the Assignor (Goods) subject to and upon
the terms contained therein.

(B) The Assignor may sub-hire the Goods to sub-hirers on terms approved by the Assignee in
writing from time to time. Each Sub-Hire Agreement shall be the subject of this Deed.

(03] The Assignor will assign to the Assignee absolutely its rights (including the right to receive the
paymentis due) under each Relevant Agreement from time to time.

itis agreed

1 Definitions and interpretation

11 In this Deed:

Account has the meaning given to it in clause 4.2

Assigned Assets means all the assets, interests, rights, property and undertaking for the time
being subject to any Security created by, as appropriate, this Deed (including, for the
avoidance of doubt, each Certificate of Assignment from time to time) (and references to

Assigned Assets shall include any part of them)

Business Day means a day, other than a Saturday, Sunday or public holiday in England,
when banks in London are open for business

Certificate of Assignment has the meaning given to it in clause 3.3
Contract has the meaning given to it in recital (A)
Counterparty means a party to a Relevant Agreement cther than the Assignor

Deed means this master deed of assignment and, where the context so permits, each and
every Certificate of Assignment

Default Rate means 4% per annum above the base rate of The Royal Bank of Scotland Pl
from time to time

Delegate means any person appointed by the Assignee or any Receiver pursuant to clause
10 (Delegation) and any person appointed as attorney of the Assighee, Receiver or Delegate

1 038/1B-AF/07.19




Enforcement Date means the date on which the Assignee becomes entitled to enforce the
Security created by and under this Deed, as set out in clause 8.1

Event of Default means any of the following events:

(2} if any event occurs which results in the termination of any Finance Document, or, to
the extent relevant, the hiring thereunder, or which gives the Assignee the right to
terminate any Finance Document or, to the extent relevant, the hiring thereunder or

(b) the Assignor breaches any of its obligations under this Deed or a representation or
warranty given or repeated by the Assignor is incorrect or

(c) the Security created by this Deed is at any time in the opinion of the Assignee in
jeopardy in any way whatsoesver

Finance Documents means this Deed, each Contract entered into between the Assignee and
the Assignor from time to time, together with any other agreement entered into from time to
time between the Assignor and the Assignee in connection with the Secured Obligations or
any of them and any document identified as a Finance Document by the Assignee and the
Assignor in writing from time to time

Goods has the meaning given to it in recital (A)
LPA means the Law of Property Act 1925

Proceeds means the proceeds of an Assigned Asset including a payment under a Relevant
Agreement

Receiver means a receiver, receiver and manager or adminisfrative receiver of any or all of
the Assigned Assets appointed by the Assignee under clause 9 (Receiver)

Relevant Agreement means
(a) each Sub-Hire Agreement

(B) all contracts, guarantees, indemnities, negotiable instruments, Security or warranties
taken or received by the Assignor or in respect of which the Assignor has the benefit
in connection with a Sub-Hire Agreement or the associated Goods

(c) each other agreement designated as a Relevant Agreement by the Assignor and the
Assignee in writing from time to time

Secured Obligations means

{a) alt monies, liabilities and obligations now or after the date of this Deed due, owing or
incurred by the Assignor to the Assignee pursuant to or in connection with the Finance
Documents (or any of them) in any manner and in any currency and whether present
or future, actual or contingent whether incurred solely or jointly with any other person
and whether as principal or surety

(b} all interest (including, without limitation, default interest} accruing in respect of the
monies, liabilities and obligations described in paragraph (a) of this definition

(c) all costs, charges and expenses incurred by the Assignee of any kind whatsoever
including legal and other professional costs and charges in taking any steps whether
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12

by way of legal proceedings or otherwise to enforce any of the provisions of any
Finance Document (such costs, charges and expenses to be payable in all cases on a
full indemnity basis and so that any taxation of the Assignee’s legal costs, charges
and expenses shall be on a solicitor and own client basis)

Security means any assignment by way of security, mortgage, charge (whether fixed or
floating, legal or equitable), pledge, lien or other security interest securing any obligation of
any person or any other agreement or arrangement having a similar effect

Security Period means the period beginning on the date of this Deed and ending on the date
on which the Assignee is satisfied that all of the Secured Obligations have been irrevocably
and unconditionally paid, discharged and satisfied in full and no further Secured Obligations
are capable of being outstanding

Sub-Hire Agreement means:

(a) a hire, lease or similar agreement entered into between the Assignor and another in
respect of any Goods

(13)] any other agreement designated as a Sub-Hire Agreement by the Assignor and
Assignee in writing

Interpretation
In this Deed:

(a) clause and schedule headings are for ease of reference only and shall not affect the
interpretation of this Deed;

(b) unless the context otherwise requires, any word importing the singular shall include
the plural and vice versa;

(©) references to a party to this Deed or any other person shall be construed so as to
include its successors in title, permitted assigns and permitted transferees and this
Deed shall be binding on and enure to the benefit of the parties to this Deed and their
respective personal representatives, successors, permitted assigns and permitted
transferees;

(d) references to this Deed, an agreement or instrument are references to this Deed, that
agreement or instrument as amended, novated, supplemented or restated (however
fundamentally) or replaced with the written approval of the Assignes;

(e) an obligation on a party not to do something includes an obligation not to allow that
thing to be done;

(f) references to Assigned Assets include present and future revenues and rights of
every description {including the right to receive the same);

(9} untess otherwise provided, a term defined in this Deed has the same meaning when
used in any Certificate of Assignment, notices, acknowledgements or other

documents issued under or in connection with this Deed:;

{h} a reference to a person includes any individual, firm, company, corporation,
government, stale or agency of a state or any association, trust, joint venture,
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1.3

1.4

1.5

21

22

31

consortium  or partnership (whether or not having separate legal personality),
unincorporated body of persons or any other entity or body of any description;

(i a reference to a regulation includes any regulation, rule, official directive, request or
guideline (whether or not having the force of law but if not having the force of law,
then being a type with which persons to which it applies customarily comply) of any
governmental, intergovernmental or supranational body, agency, department or of any
regulatory, self-regulatory or other authority or organisation;

0] a reference to a provision of law is a reference to a provision of any treaty, legislation,
regulation, decree, order or by-law together with any secondary legisiation enacted
under a power given by that law, as amended, applied or re-enacted or replaced
(whether with or without modification) whether before or after the date of this Deed;

(k) reference to a time of day is a reference to London time;

{H references to sterling and £ shall be construed as references to the lawful currency of
the United Kingdom;

{m) dispose includes any sale, lease, licence, transfer or loan;

(n) any words following the terms including, include, in particular, for example or any
other similar expression shall be construed as non-exhaustive and shall not limit the
sense of the words, description, definition, phrase or term preceding those terms; and

{0) a reference to assets includes present and fuiure goods, properties, undertakings,
revenues, rights and benefits of every description.

If the Assignee considers that an amount paid by the Assignor in respect of the Secured
Obligations is capable of being avoided or otherwise set aside on the liquidation or
administration of the Assignor or otherwise, that amount shall not be considered to have been
irrevocably paid or discharged for the purposes of this Deed.

If the rule against perpetuities applies to any trust created by this Deed, the perpetuity period
shall be 125 years (as specified by section 5(1} of the Perpetuities and Accumulations Act
2009).

The schedule forms part of this Deed and shall have effect as if set out in full in the body of
this Deed. Any reference to this Deed includes the schedule.

Covenant to pay
The Assignor shall, on demand, pay and discharge to the Assignee the Secured Obligations.

Unless otherwise provided in a Finance Document, interest shall accrue on the amount of any
Secured Obligation which is unpaid on its due date from its due date up to the date of actual
payment {both before and after judgment) at the Defaulf Rate compounded with the unpaid
amount at the end of each month. Any interest accruing under this clause 2.2 shall be
immediately payable by the Assignor on demand by the Assignee.

Assignment

All Security created by the Assignor under clause 3 or pursuant to any Certificate of
Assignment is:
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3.2

33

34

35

(a) a continuing security for the payment and discharge of the Secured Obligations;
(b) granted with full title guarantee; and
(c) granted in favour of the Assignee.

The Assignor assigns absolutely to the Assignee all of its right, title and interest and all its
benefits present and future in, under and in connection with each Relevant Agreement entered
into by the Assignor from time to time including in each case any and alk:

{(a) claims, rights and remedies of the Assignor arising under or in connecticn with the
Relevant Agreement;

(b) rights to receive all monies now and after the date of this Deed due or payable to or
for the benefit of the Assigner arising under or in connection with the Relevant
Agreement (including any proceeds of insurance and proceeds of sale in respect of

the Goods);
(c) remedies available at law to the Assignor in relation to the Relevant Agreement; and
(d) rights to compel performance of each and every right, interest and benefit whatsoever
accruing to or for the Assignor's benefit arising from or in connection with the Relevant
Agreement.

The Assignor agrees that, without prejudice to clause 3.2, the execution of a ceriificate of
assignment in substantiaily the form set out in the schedule or such other form as the
Assignee may accept from time to time (Certificate of Assignment} shall constitute an
absolute assignment by the Assignor of all of its right, title and interest and all of its benefits
present and future in, under and in connection with each Relevant Agreement set out or
described in the appendix to the Certificate of Assignment including in each case any and all.

(a) claims, rights and remedies of the Assignor arising under or in connection with each
such Relevant Agreement;

(o) rights to receive all monies then and after the date of the relevant Certificate of
Assignment due or payable to or for the benefit of the Assignor arising under or in
connection with each such Relevant Agreement (including any proceeds of insurance
and proceeds of sale in respect of the Goods),

(©) remedies available at law to the Assignor in relation to each such Relevant
Agreement;
(d) rights to compel performance of each and every right, interest and benefit whatsoever

accruing to or for the Assignor's benefit arising from or in connection with each such
Relevant Agreement.

To the extent that any assignment or purported assignment in clause 3.2 or pursuant to a
Certificate of Assignment is ineffective as an assignment for any reason, the Assignor charges
by way of first fixed charge the Assigned Assets.

The Assignor charges by way of first fioating charge all the Assigned Assets other than those

effectively assigned pursuant to clause 3.2 or a Certificate of Assignment, or charged under
clause 3.4
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36

37

3.8

3.9

3.10

4.1

4.2

The Assignee may at any time by notice in writing to the Assignor convert the floating charge
created under clause 3.5 into a fixed charge with regard to any asset the subject of such
floating charge as it shall specify in the notice if:

(a) an Event of Default has occurred; or

(b) in the opinion of the Assignee, the relevant asset is in danger of being appropriated,
transferred for the benefit of another or otherwise dealt with in a manner inconsistent
with the terms of a Finance Document or any legal process or execution is being
enforced against such asset.

If (unless permitted in writing by the Assignee or expressly permitted under the terms of any
Contract):

(a) the Assignor attempts to create any Security over any of the assets the subject of
clause 3.5;
(b} any person levies or attempts to levy any attachment, execution or other lega! process

over any of the assets the subject of clause 3.5; or

(c) any corporate action, legal proceedings or other procedures or steps are taken for the
winding up, dissolution, administration or reorganisation of the Assignor,

the floating charge created by this Deed (including, for the avoidance of doubt, each
Certificate of Assignment) will automatically and immediately without notice be converted into
a fixed charge over the relevant assets the subject of clause 3.5, or, in the case of clause
3.7(c), over all of the assets the subject of clause 3.5.

Cn the irrevocable and unconditiona! payment in cleared funds and discharge in full to the
Assignee of the Secured Obligations and provided that the Assignee is satisfied that no further
Secured Obligations may arise, the Assignee shall, at the request of the Assignor, assign back
to the Assignor such of the Assigned Assets as shall remain and be capable of reassignment
after payment and discharge of the Secured Obligations, subject always to the payment of the
Assignee's costs associated with such reassignment {which shall be paid by the Assignor on
demand} and such reassignment being, to the extent permitted by law, without warranty from
or recourse to the Assignee.

Nothing in the Security created by this Deed shall constitute the Assignee as a mortgagee in
possession.

Until the Security constituted by this Deed becomes enforceable, the Assignor shall be entitled
to exercise all its rights in the Secured Assets subject to the other provisions of this Deed.

Proceeds of Assigned Assets

Until the occurrence of an Event of Default or otherwise directed by the Assignee, the
Assignor shall promptly invoice and collect all sums due in respect of the Assigned Assets,
and in so doing shall observe good industry practices including in relation to the collection of
unpaid sums and provide certified copies of such invoices to the Assignee on request.

All of the Proceeds received by the Assignor shall be deemed to have been received by it for
and on behalf of and as trustee for the Assignee. The Assignor shall, if requested fo do so by
the Assignee, pay the Proceeds into a separate bank account approved by the Assignee
{Account) into which only the Proceeds shall be paid and in respect of which the Assignor
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4.3

4.4

45

4.6

4.7

6.1

shall, at the request of the Assignee, provide Security (to the extent not already provided to
the Assignee's satisfaction) and serve nofice (in the form the Assignee may require) on the
account bank of the Security created over the Account in favour of the Assignee.

No payments shall be made out of the Account except in favour of the Assignee in satisfaction
of any sum covenanted to be paid by the Assignor to the Assignee under any Finance
Document or otherwise as the Assignee may direct in writing.

Subject to clause 4.5, monies received by the Assignee under this Deed shall be applied
against the Secured Obligations as directed by the Assignee.

Al monies received by the Assignee, a Receiver or Delegate pursuant to this Deed in relation
to an Assigned Asset after the Security constituted by this Deed has hecome enforceable shail
(subject to the claims of any person having prior rights and by way of variation of the LPA) be
applied in the foliowing order of priority:

(a) in or towards payment of or provision for all costs, charges and expenses incurred by
or on behalf of the Assignee (and any Receiver, Delegate, attorney or agent
appointed by it) under or in connection with this Deed, and of all remuneration due to
any Receiver under or connection with this Deed;

(b) in or towards payment of or provision for the Secured Cbligations; and

(c) in payment of the surplus (if any) to the Assignor or any other person entitled to it.
Without prejudice to Security created by this Deed or any other provision in this Deed, all
Proceeds shall be held on trust for the Assignee and paid to the Assignee, or as it shall direct,
for appiication in accordance with thiz Deed.

Notwithstanding this Deed, the Assignor shall remain fully liable for the Secured Obligations.

Notice of Assignment

The Assignee shall not give notice of assignment of the Assigned Assets to a Counterparty
until the occurrence of an Event of Default.

Representations and warranties

The Assignor represents and warrants on the date of this Deed and on each day throughout
the Security Period (with reference to the facts and circumstances then existing):

(@) the Assignor is the sole and absolute legal and beneficial owner of the Assigned
Assets, has good and marketable title to the Assigned Assets and has not assigned,
charged, pledged or otherwise encumbered any of the Assigned Assets (other than in
favour of the Assignee);

(b} this Deed constitutes the Assignor's legal, valid, binding and enforceable obligations
and is an effective and enforceable Security (and will continue as such) over the
Assigned Assets and every part of them;

©) all actions and authcrisations necessary to enable and entitle the Assignor to execute

and perform this Deed have been undertaken and obtained and are in full force and
effect and will remain in such force and effect at all times during the Security Period,
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(e)

(i}

(i}

(k)

(h

(m)

(n)

(0)

{9

the execution and performance of this Deed will not cause the Assignor to be in
breach of any agreement to which it is a party or any applicable law or regulation;

in relation to each Relevant Agreement, that it constitutes the valid, binding and
enforceable obligations of the parties thereto and is in full force and effect and has not
been varied or modified in any way, cancelled or avoided and no party thereto is in
default;

no Relevant Agreement or other document, agreement or arrangement comprising the
Assigned Assets is void, voidable or otherwise unenforceable;

there has been no variation or termination of a Relevant Agreement or other
document, agreement or arrangement comprising the Assigned Assets;

any advance rental set out in each Sub-Hire Agreement shown as paid has been paid;

the particulars of the Counterparty to each Relevant Agreement and of the Goods the
subject of each Sub-Hire Agreement are correct in every respect;

the Goods have been duly delivered to and accepted by the Counterparty to each
Sub-Hire Agreement;

all requirements of all relevant laws or regulations for the time being in force have
been complied with in relation to each Relevant Agreement and the Goods the subject
of each Sub-Hire Agreement;

na right of action is vested in a Counterparty in respect of any matter or thing
including, but not limited to, any representation, condition, warranty or other express
or imptied term or refating to the Goods the subject of a Sub-Hire Agreement;

the Assignor has no knowledge of any fact which would or might prejudice or affect
any right, power or ability of the Assignee to enforce any term of a Relevant
Agreement;

each Relevant Agreement is in the exact form which has been inspected and
approved by the Assignee in writing and evidences all of the terms of the subject
ratter thereof and there are no documents, agreements or arrangements that may
affect the operation or enforceability of any Relevant Agreement;

it is not in breach of its obligations under any Relevant Agreement or other document,
agreement or arrangement comprising the Assigned Assets:

{i) which is, or would {(with the giving of notice of passage of time or both)
constitute an event of default or termination event (however described) under
a Relevant Agreement or other document, agreement or arrangement
comprising the Assigned Asset; or

(i) which would entitle a person to terminate or rescind a Relevant Agreement or
other document, agreement or arrangement comprising the Assigned Assets;

there are no covenants, agreements, reservations, conditions, interests, rights or
other matters whatsoever that adversely affect an Assigned Asset,
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6.2

6.3

6.4

71

7.2

(q} the Assignor has not received notice (constructive or actual) of and neither is it aware
of any adverse claim or potential claim in respect of the Assigned Assets or any of

them:;
(r there is no breach of law which materiailly and adversely affects the Assigned Assets;
(s) there is no prohibition on assignment of or granting of Security in respect of any

Assigned Asset;

(t there are no equities in existence between the parties to each Relevant Agreement or
other document, agreement or arrangement comprising the Assigned Assets, which
may adversely affect the Assignee; and

{w) no Security expressed to be created under this Deed is liable to be avoided, or
otherwise set aside, on the liquidation or administration of the Assignor or otherwise.

The Assignor shall, promptly upon becoming aware of any of the same, notify the Assignee in
writing of;

{a) any representation or warranty set out in clause 6.1 which is incorrect or misleading in
any material respect when made or deemed to be repeated; and

(b} any breach of any covenant or other term set out in this Deed.

The Assignor shall indemnify the Assignee and shall keep the Assignee indemnified on
demand against all losses and reasonable costs, charges and expenses incurred by the
Assighee as a result of or in connection with a breach by the Assignor of its representations,
warranties, undertakings or other obligations under this Deed and/or in connection with the
exercise by the Assignee of its rights contained in this Deed.

The Assignee shall be entitled (but not obliged) to remedy, at any time, a breach by the
Assignor of any of its abligations under this Deed (in which case any monies expended by the
Assignee in connection with the same shall be reimbursed by the Assigner to the Assignee on
a full indemnity basis and shall carry interest in accordance with clause 17.1.

Negative pledge and undertakings

The Assignor shall not, otherwise than in favour of the Assignee or with the prior written
consent of the Assignee and in accordance with and subject to any conditions which the
Assignee may attach to such consent:

(a) create, grant, incur, or permit to subsist any Security over the whole or any part of the
Assigned Assets;

(b sell, assign, transfer, part with possession of or octherwise dispose of in any manner
(or purport to do so) the whole or any part of or any interest in the Assigned Assets,

() create or grant (or purport tc create or grant) any interest in any Assigned Asset in
favour of a third party; or

{d) permit or agree to any variation of the rights attaching to the Assigned Assets.

The Assignor covenants with the Assignee that at all times during the Security Period the
Assignor shall:

9 038/1B-AF/07.19



(@)

(b)

()

(h)

(1)

v

(m)

unless the Assignee otherwise agrees in writing, comply with the terms of each
Relevant Agreement and any other document, agreement or arrangement comprising
the Assigned Assets;

in a timely manner perform its obligations (including but not limited to obligations as to
maintenance) under each Relevant Agreement together with any other agreement or
arrangement made between the Assignor and each Counterparty from time to time
and any other document, agreement or arrangement comprising the Assigned Assets;

not, without the prior written consent of the Assignee, make or agree to any variation,
supplement, waiver, release, setilement, compromise, termination or novation in
respect of any of the Relevant Agreements {or the hiring of the Goods under a Sub-
Hire Agreement) or of the Assigned Assets;

not abandon, waive, dismiss, release or discharge any action, claim or proceeding
against any Counterparty or any other person in connection with an Assigned Asset;

not waive or release any of the Assignee's rights and shall take all necessary and
appropriate action {including any as reasonably required by the Assignee) to protect
and enforce its rights, and recover money or receive other property, in connection with
the Assigned Assets;

not grant the Counterparty tc any Sub-Hire Agreement the option to purchase the
Goods or any item of Goods or sub-hire the same without the prior written consent of
the Assignee and then only in accordance with the conditions of such consent;

use its best endeavours to procure the prompt observance and performance of the
covenants and other obligations on each Counterparty in respect of a Relevant
Agreement;

not do anything inconsistent with the preservation of the Assigned Assets or to
adversely affect the value of the Assigned Assets;

not do or omit to do anything which may prejudice or adversely affect the Assignee's
interest in or to any of the Assigned Assets;

ensure that each Relevant Agreement is in the form which has been inspected and
approved by the Assignee in writing and is provided to the Assignee in a complete
format;

maintain proper accounts in the names of each Counierparty to a Relevant
Agreement showing the amounts paid by and due from the relevant Counterparty and
shall permit full inspection and audit of such accounts by the Assignee {(or any
accountant or auditor nominated by the Assignee) when required and will further
permit the Assignee or any person nominated by it to take such copies of the relevant
accounts and such extracts as it may require and shall co-operate with any such
person and act promptly in accordance with any reasonable instructions in connection
with such inspection and audit;

give the Assignee such information concerning the Assigned Assets as the Assignee
may require,

pay all taxes, fees, licence duties, registration charges, insurance premiums and any
other application outgoings in respect of the Assigned Assets.
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7.3

7.4

7.5

7.6

(m execute and deliver to the Assignee a Certificate of Assignment in respect of any
Relevant Agreement entered into by the Assignor from time to time immediately upon
being requested to do so by the Assignee;

(o) comply with the requirements of each law and regulation relating to or affecting the
Assigned Assets or the Goods or the use of them;

(p) obtain and promptiy renew from time to time and comply with the terms of all
authorisations that are required in connection with the Assigned Assets or the Geoods
or their use or that are necessary to preserve, maintain or renew any Assigned Asset;

{q) provide for retention by the Assignee a certified copy of each Relevant Agreement to
the Assignee within 7 days of execution of the same by the Assignor, and immediateiy
upon request by the Assignee from time to time deposit with the Assignee all original
documents, instruments and agreements comprising or evidencing the Assigned
Assets; and

N give the Assignee such information concerning the Assigned Assets as the Assignee
may require.

The Assignor shall not do or permit there to be done any act or thing that might depreciate,
jeopardise or otherwise prejudice the Security held by the Assignee or diminish the value of
any of the Assigned Assets or the effectiveness of the Security created by this Deed.

The Assignor shall prompily notify the Assignee in writing of any:
(a) default by a Counterparty;

{b) action, claim, notice or demand made by or against it in connection with all or any part
of the Assigned Assets or the Goods or of any fact, matier or circumstance which
may, with the passage of time, give rise to the same together with, in each case, the
Assignor's proposals for seflling liquidating, compounding or contesting any such
action, claim or demand and shall at the Assignor's own expense implement the
proposals which the Assignor directs and otherwise institute continue or defend all
proceedings in connection with the Assigned Assets or the Goods or any part thereof
as the Assignee may reasonably require from time to time.

Withoui prejudice to the generality of clauses 4.1 to 4.3 and 7.2(c), the Assignor shall notify
the Assignee immediately in writing if any Relevant Agreement (or the hiring thereunder} is
terminated early for any reason. The Assignor shall pay any termination sum or compensation
payment (including any insurance proceeds) which it receives from the relevant Counterparty
to the Assignee immediately on receipt by the Assignor, and shall hold such sum on trust for
the Assignee unti! it has been so paid. The Assignes shall be entitled to retain such sum and
to apply it in reduction or satisfaction of the Secured Obligations until the Secured Obligations
have been unconditionally and irrevocably paid and discharged in full.

If the Assignor fails to comply with any of the undertakings set out in this clause 7 the Assignor
shall, if the Assignee so requires, allow (and hereby irrevocably authorises) the Assignee
andfor such persons as it shall nominate to take such action on behalf of the Assignor as shall
be necessary to ensure that the undertakings are complied with. The Assignee is not obliged
to nominate such a person or to exercise its rights under this clause 7.6.
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7.7

8.1

82

8.3

8.4

The Assignor shall indemnify and hold each of the Assignee and any Receiver harmless
against any and all claims, demands and liabilities howsoever caused relating to or arising out
of or in connection with the Assigned Assets.

Enforcement of Security
When Security is enforceable

On the occurrence of any Event of Default or at any time after the Assignee shall have
demanded payment or discharge of the Secured Obligations, any Security created by and
under this Deed {(including, for the avoidance of doubt, each Certificate of Assignmeni) is
immediately enforceable.

Rights of Assignee

After the Security constituted by this Deed has become enforceable, the Assignee may, in its
absolute discretion, enfoerce all or any part of the Security at the times, in the manner and on
the terms it thinks fit and take possession of and hold or dispose of all or any part of the
Assigned Assets and, without prejudice to the generality of the foregoing, shall immediately be
entitied to put into force and exercise all the rights powers and remedies possessed by it
according {0 law as assignee of the Assigned Assets and without prejudice to the generality of
the foregoing shall have the rights:

(a) to collect recover compromise settle and give a good discharge for any and all monies
and claims for monies for the time being comprised in the Assigned Assets;

{b) to exercise in relation to the Assigned Assets all such rights as the Assignor then
might exercise in relation thereto;

{c) to apply any or all of the income from the Assigned Assets in or towards the
satisfaction of any sum hereby covenanted to be paid by the Assignor to the
Assignee,;

(d) to enforce all or any part of the Security created by or under this Deed in any manner
it sees fit;

(e) to exercise its rights and powers and benefit from the immunities and privileges
conferred upon mortgagees and receivers by the LPA, as varied and extended by this
Deed; and

f) to appoint a Receiver to all or any part of the Assigned Assets.

Exercise of rights

The rights of the Assignee under clause 8.2 are without prejudice to any other rights of the
Assignee under this Deed. The exercise of any rights of the Assignee under this Deed shall
not make the Assignee liable to account as a mortgagee in possession.

Access on enforcement

(@) At any time after the Enforcement Date, the Assignor will allow the Assignee or its
Receiver, without further notice or demand, immediately to exercise all its rights,
powers and remedies, in particular (and without limitation), to take possession of any
Assigned Asset and for that purpose to enter on any premises where an Assigned

12 038/IB-AF/07.19



8.5

8.6

8.7

8.8

8.9

Asset is situated (or where the Assignee or a Receiver reasonably befieves an
Assigned Asset to be situated) without incurring any liability to the Assignar for, or by
any reason of, that entry.

{b) At all times, the Assignor must use its best endeavours to allow the Assignee or its
Receiver access to any premises for the purposes of clause 8.4(a) (including
obtaining any necessary consents or permits of other persons) and ensure that its
employees and officers do the same.

Right of appropriation

To the extent that the Security created by this Deed constitutes a "security financial collateral
arrangement” and the Assigned Assets constitute "financial collateral' for the purpose of the
Financial Collateral Arrangements (No 2) Regulations 2003 (Regulations), the Assignee shall
have the right on giving prior notice to the Assignor, at any time after the Enforcement Date, to
appropriate all or any part of those Assigned Assets in or towards discharge of the Secured
Obligations. The parties agree that the value of the appropriated Assigned Assets shall be, in
the case of cash, the amount of cash appropriated. For the purpose of Regulation 18(1) of the
Regulations, the Assignor agrees that the method of valuation provided for in this clause
constitutes a valuation "in a commercially reasonable manner".

Contingencies

If the Assignee enforces the Security constituted by or under this Deed at a time when no
amounts are due to the Assignee under the Finance Documents but at a time when amounts
may or will become $o dug, the Assignee {or the Receiver) may pay the proceeds of any
recoveries effected by it into an interest bearing suspense account.

Assignee has Receiver's powers

To the exient permitted by law, any right, power or discretion conferred by this Deed on a
Receiver may, after the Enforcement Date, be exercised by the Assignee in relation to any of
the Assigned Assets whether or not it has taken possession of any Assigned Asset and
without first appointing a Receiver or notwithstanding the appointment of a Receiver.

Mortgagee in possession - no liability

The Assignee and each Receiver and Delegate will not be liable, by reason of entering into
possession of an Assigned Asset, to account as mortgagee in possession nor for any loss on
realisation, neglect or for any default or omission for which a morigagee in possession might
otherwise be liable.

Redemption of prior mortgages

At any time after the Enforcement Date or after any powers conferred by a Security having
priority to this Deed shall have become exercisable, the Assignee may:

(a) redeem any prior form of Security over any Assigned Asset;
(b) procure the transfer of that Security to itself; and
(c) settle and pass the accounts of any holder of a prior Security which once so setiled

and passed shall be conclusive and binding on the Assignor.
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8.10

The settlement and passing of any such account shall, in the absence of manifest error, be
conclusive and binding on the Assignor, All monies paid by the Assignee to an encumbrancer
in settlement of any of those accounts shall, as from its payment by the Assignee, be due from
the Assignor to the Assignee on current account and shall bear interest at the Default Rate
and be secured as part of the Secured Obligations.

Statutory powers - general

(a)

(D)

(c)

For the purposes of all powers implied by statute, the Secured Obligations shall he
deemed to have become due and payable on the date of this Deed.

The power of sale and other powers conferred by section 101 of the LPA (as varied or
extended by this Deed shall, as between the Assignee and a purchaser from the
Assignee arise on and be exercisable at any time after the execution of this Deed, but
the Assignee shall not exercise such power of sale or other powers until the Security
constituted by this Deed has become enforceable.

Section 93 of the LPA ({restricting the right of consolidation) shall not apply to this
Deed or the Security constituted by it.

Section 103 of the LPA (restricting the power of sale) shall not apply to this Deed or
the Security constituted by it.

Each Receiver and Delegate and the Assignee is entitled to all the rights, powers,
privileges and immunities conferred by the LPA and the Insolvency Act 1986 on
mortgagees and receivers.

The power to appoint a receiver conferred by this Deed shall be in addition to all
statutory and other powers of the Assignee under the Insolvency Act 1988, the LPA or
otherwise and such statutory and other powers of the Assignee shall be exercisable
without any restrictions the application of which have been disapplied by this Deed.

Protection of third parties

(a)

No purchaser, mortgagee or other person dealing with the Assignee, any Receiver or
Delegate shall be concerned to enquire;

(i) whether any of the Secured Obligations have become due or payable, or
remain unpaid or undischarged,

(ii) whether any power of the Assignee, a Receiver or Delegate is purporting to
exercise has become exercisable or is properly exercisabie; or

(iii} how any money paid 1o the Assignee, any Receiver or Delegate is {0 be
applied.

The receipt of the Assignee or any Receiver or Delegate shall be a conclusive
discharge to a purchaser and, in making any sale or other disposal of any of the
Assigned Assets or in making any acquisition in the exercise of their respective
powers, the Assignee, every Receiver and Delegate may do so for any consideration,
in any manner and on any terms that it or he thinks fit.
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9

9.1

92

9.3

Receiver
Appointment of Receiver
(a)

{1} At any time after the Enforcement Date, the Assignee may appoint one or
more persons to be a receiver of all or any part of the Assigned Assets.

i) At any time, if so requested in writing by the Assignor, without further notice,
the Assignee may appoint a Receiver to all or any part of the Assigned Assets
as if the Assignee had become entitied under the LPA to exercise the power
of sale conferred under the LPA.

(iii) The power to appoint a Receiver (whether conferred by this Deed or statute)
shall be, and remain, exercisable by the Assignee despite any prior
appointment in respect of all or any part of the Assigned Assets.

(b) Any Receiver appointed under this Deed shall be the agent of the Assignor and the
Assignor shall be solely responsible for each of his acts, omissions and defaults and
for his remuneration and liable on each contract and engagement made or entered
into by him and in no circumstances whatsoever shall the Assignee be in any way
responsible for any act, omission, misconduct, negligence or default of the Receiver.
The agency of each Receiver shall continue until the Assignor goes into liquidation
and after that, the Receiver shall act as principal and shall not become the agent of
the Assignee.

(c) Where the Assignor is an eligible company within the meaning of paragraphs 2 to 4
{inclusive} of Schedule A1 to the Insolvency Act 1986:

(i obtaining a moratorium; or

(ii) anything done with a view to obtaining a moratorium including any preliminary
decision or investigation in terms of paragraph 43 of Schedule A1 to the
insolvency Act 1986,

shalf not be grounds for appointment of a Receiver.
Removal

The Assignee may without further notice {subject to section 45 of the Insolvency Act 1986)
from time to time remove any Receiver appointed by it and, whenever it may deem
appropriate, appoint a new Receiver in the place of any Receiver whose appointment has
terminated.

Powers of Receiver
(a) General

(i) In addition to those conferred by the LPA on any Receiver appointed under
that Act and on administrative receivers in schedule 1 to the Insolvency Act
1986, each Receiver has, and is entitled to exercise, all of the rights, powers
and discretions set out in this clause 9.3.
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(c)

(€)

(i) If there is more than cne Receiver holding office at the same time, unless the
document appointing him states otherwise, each Receiver may exercise all of
the powers conferred on a Receiver under this Deed or under the Insolvency
Act 1986 individually and to the exclusion of any other Receivers.

(i) A Receiver may, in the name of the Assignor:

{A) do all other acts and things which he may consider expedient,
desirable or necessary for realising any Assigned Asset;

(B) exercise in relation to any Assigned Asset all the powers, authorities,
rights and things which he would be capable of exercising if he were
its absoclute beneficial owner; and

(<) do all acts and things that he lawfully may or can do as agent for the
Assignor.

Delegation

A Receiver may delegate his powers in accordance with clause 10 (Delegation) and
all references to Receiver shall, where appropriate include the Delegate.

Employ personnel and advisers

A Receiver may provide services and employ, or engage any managers, officers,
servants, contractors, workmen, agents, other personnel and professional advisers an
any terms, and subject to any conditions, that the Receiver thinks fit. A Receiver may
discharge any such person or any such person appointed by the Assignor.

Legal actions

A Receiver may bring, prosecute, enforce, defend and abandon all actions, suits and
proceedings or submit to arbitration or any form of alternative dispute resolution in the
name of the Assignor in relation to any Assigned Asset as he considers expedient.

Possession
A Receiver may take immediate possession of, get in and collect any Assighed Asset.
Receipts

A Receiver may give valid receipts for all monies and execute all assurances and
things which may be expedient for realising any Assigned Asset.

Deal with Assigned Assets

A Receiver may, without restriction, sell or vary the terms of or otherwise dispose of or
deal with, all or any part of the Assigned Assets without being respeonsible for loss and
any such sale, variation, disposal or dealing may be made on such terms and for such
consideration as the Receiver thinks fit.

Security

A Receiver may redeem any prior Security and settle and pass the accounts of the
person entitled to the prior Security so that any accounts so settled and passed shall
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9.4

10

10.1

10.2

1

(subject to any manifest error} be conclusive and binding on the Assignor and the
money so paid shall be deemed to be an expense properly incurred by the Receiver.

0] Incidental matters

A Receiver may do all other acts and things including without limitation, signing and
executing all documents and deeds as may be considered by the Receiver to be
incidental or conducive to any of the matters or powers listed here or granted by law
or otherwise incidental or conducive to the preservation, improvement or realisation of
the Assigned Assets and to use the name of the Assignor for all the purposes set out
in this clause 9.

Remuneration

Sections 109(6) and (8} (Appointment, powers, remuneration and duties of receiver) of the
LPA shall not apply to a Receiver appointed under this Deed and the Assignes may from time
to time fix the remuneration of any Receiver appointed by it and the remuneration of the
Receiver shall be a debt secured by this Deed, which shall be due and payable immediately
on its being paid by the Assignee.

Delegation

The Assignee and any Receiver may delegate by power of attorney or in any other manner afl
or any of the powers, authorities and discretions which are for the time being exercisable by
the Assignee or the Receiver (as appropriate) under this Deed to any person or persons as it
shall think fit. Any such delegation may be made upon such terms and conditions (including
the power to sub-delegate) as the Assignee or Receiver (as appropriate} may think fit.

The Assignee and any Receiver will not be liable or responsible o the Assignor or any other
person for any losses, liabilities or expenses arising from any act, default, omission or
misconduct on the part of any Delegate,

Effectiveness of Security

Immediate recourse

The Assignor waives any right it may have to require the Assignee to enforce any Security or
other right or claim any payment from or otherwise proceed against any other person before
enforcing this Deed against the Assignor.

Security

The Security constituted by this Deed:

(a) shall be in addition to and shall be independent of every other Security which the
Assignee may at any time hold for any of the Secured Obligations;

(b) shall not merge with any prior Security held by the Assignee over the whole or any
part of the Assigned Assets; and

(©) shall remain in full force and effect as a continuing security unless and until the
Assignee discharges it in writing.
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11.3

Assignor's waiver of set-off

The Assignor waives any present or future right of set-off it may have in respect of the
Secured Obligations (including sums payable by the Assignor under this Deed).

Assignee's rights

The Assignee's rights under this Deed are in addition to and not in substitution for any other
Security which the Assignee may now or at any time in the future hold for all or any of the
Secured Obligations and may be enforced without the Assignee first having recourse to any
such Security or any other right, claim or payment from any other person and without taking
any steps or proceedings against any person.

No further steps or enquiries

(a) It shall not be incumbent on the Assignee to iake any steps or institute any
proceedings for the recovery of the Assigned Assets or any part thereof nor shall the
Assignee be answerable for any loss arising from having neglected to take such steps
or institute such proceedings.

(b} The Assignee shall not be obliged to make any enquiry as to the nature or sufficiency
of any payment made under a Relevant Agreement or to make any claim or to take
any other action to collect any money or enforce any rights or benefits assigned to the
Assignee or to which the Assignee may at any time be entitled under or in connection
with this Deed.

Sums paid not recoverable

In the event of any circumstances in which further performance of any Contract becomes
impossible or unlawful or is otherwise frustrated, no sums paid by the Assignor to the
Assignee under this Deed shall be recoverable by the Assignor.

Accounts

(a) If the Assignee has more than one account for the Assignor in its books, the Assignee
may at any time after:

(H) the Security constituted by this Deed has become enforceable; or

(i) the Assignee has received, or is deemed to have received, notice of any
subseguent Security or other interest affecting all or any part of the Assigned
Assets,

transfer, without prior notice, all or any part of the balance standing to the credit of any
account to any other account which may be in dehit. After making any such transfer,
the Assignee shall notify the Assignor of that transfer.

(b) All monies received, recovered or realised by the Assignee in the exercise of any
powers conferred by this Deed may, in the Assignee’s discretion, be accredited by it to
any suspense or impersonal acceunt and may be held in such account so long as the
Assignee thinks fit pending the application from time to time of such monies (and any
interest thereon) in or towards the discharge of the Secured Obligations.
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11.8

12

No prejudice

Nothing contained in this Deed is intended to, or shall operate so as to, prejudice or affect any
bill, note, guarantee, mortgage, debenture, pledge, charge or other Security of any kind
whatsoever which the Assignee may have for the Secured Qbligations or any of them or any
right, remedy or privilege of the Assignee under this Deed.

Preservation of rights

The rights of the Assignee under this Deed, the Security hereby constituted and the Assignor's
iiability under this Deed shall not be discharged, prejudiced or affected by any act, omission,
matter or thing which, but for this provigion, might operate to impair, affect or discharge such
rights and Security, in whole or in pari, including without limitation, and whether or not known
to or discoverable by the Assignor, the Assignee or any other person:

(a) the Assignee renewing, determining, varying or increasing any facility or other
fransaction in any manner or concurring in, accepting or varying any compromise,
arrangement or settlement, or omitting to claim or enforce payment from any person,

or

(b) any Security, guarantee, indemnity, remedy or other right held by or available to the
Assignee that is or becomes wholly or partially illegal, void or unenforceable on any
ground; or

(c) any time or waiver grantad to or composition with the Assignor or any other person; or

(d) the taking, variation, compromise, renewal or release of or refusal or neglect to perfect
or enforce any rights, remedies or securities against the Assignor or any other person;
or

{e) any legal lmitation, disability, incapacity or other circumstances relating to the

Assignor or any other person; or

{f any amendment or supplement to any of the Finance Documents or to any other
document or Security; or

(@) the dissolution, amalgamation, reconstruction or reorganisation of the Assignor or any
other person; or

{h) the unenforceability, invalidity or frustration of any cbligations of the Assignor or any
other person under any of the Contracts or under any other document or Security.

Notice of second charge

if the Assignee receives notice that the Assignor has assigned, charged or otherwise disposed
of any interest in the Assigned Assets or any of them or has attempted to do so, the Assignee
shall be entitled to rule off the Account and open new accounts in its books. If, despite being
entitled to do so, the Assignee does not open a new account or accounts, it shali nevertheless
be deemed to have done so at the time the Assignee received such notice and as from that
time all payments made by the Assignor to the Assighee shall, in the absence of any express
appropriation by the Assignee, be treated as having been accredited to such new account(s).
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13.1

13.2

13.3

14

15

15.1

15.2

Power of attorney

By way of Security the Assignor irrevocably appoints the Assignee, every Receiver and every
Delegate separately to be the attorney of the Assignor and in its name, on its behalf and as its
act and deed to execute any documents and do any acts and things which:

{a) the Assignor is required to execute and do under this Deed; or

{b) any attorney deems proper or desirable in exercising any of the rights, powers,
authorities and discretions conferred by this Deed or by law on the Assignee, any
Receiver or any Delegate.

The Assignor ratifies and confirms, and agrees {o ratify and confirm, anything that any of its
attorneys may do in the proper and lawful exercise, or purported exercise, of all or any of the
rights, powers and discretions in clause 13.1.

The Assignor shall do or permit there to be done each and every act or thing which the
Assignee may from time to time reasonably require to be done for the purposes of enforcing
the Assignee's rights under this Deed and shall allow its name to be used as and when
required by the Assignee for that purpose.

Further assurance

The Assignor shall, at its own expense, take whatever action (including, without limitation,
payment of all stamp duties and other registration fees) the Assignee may require for:

(a) perfecting or protecting the Security intended to be created by this Deed over any
Assigned Asset; and

(b) facilitating the realisation of any Assigned Asset or the exercise of any right, power or
discretion exercisable, by the Assignee or any of its or delegates or sub-delegates in
respect of any Assigned Asset, including the execution of any transfer, conveyance,
assignment or assurance of any property whether to the Assignee or to its nominees,
and the giving of any notice, order or direction and the making of any registration,
which in any such case, the Assignee may think expedient.

Remedies, time and indulgence
Remedies etc. cumulative

The rights, powers and remedies provided by this Deed are cumulative and are not, nor are
they to be construed as, exclusive of any powers and remedies provided by law.

No waiver

(a) No failure on the part of the Assignee to exercise, or delay on the part of the Assignee
in exercising any of the rights, powers and remedies provided by this Deed or by law
shall operate as a waiver thereof, nor shall any single or partial waiver preclude any
further or other exercise of any such rights, powers and remedies.

(b) The Assignee may, at its discretion, grant time or other indulgence or make any other
arrangement, variation or release with any person with any person not being party to
this Deed (whether or not any such person is jointly liable with the Assignor) in respect
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16

17

171

17.2

17.3

of the Secured Obligations or of any other Security for them without prejudice either to
this Deed or to the liability of the Assignor for the Secured Obligations.

Provisions severable

Each of the provisions contained in this Deed shall be severable and distinct from one another
and if at any time any one or more of such provisions is or becomes invalid, illegal or
unenforceable under the laws of any jurisdiction, the validity, legality and enforceability of each
of the remaining provisions of this Deed under the laws of any jurisdiction shall not in any way
be affected, prejudiced or impaired thereby.

Expenses, indemnity and conversion of currency

The Assignor shall pay to, or reimburse, the Assignee, Receiver and Delegate on demand, on
a full indemnity basis, all costs, charges, expenses, taxes and liabilities of any kind (including,
without limitation, legal, printing and out-of-pocket expenses) incurred by the Assignee,
Receiver or Delegate in connection with:

(@) this Deed or the Assigned Assets,

(b) taking, holding, protecting, perfecting, preserving or enforcing (or attempting to do so)
any of the Assigneeg's, Receiver's or Delegate's rights under this Deed,

(¢ taking proceedings for, or recovering, any of the Secured Obfigations,

together with interest, which shall accrue and be payable without the need for any demand for
payment being made from the date on which the relevant cost, charge, expense, tax or liability
arose, until full discharge of the same (whether before or after judgment, liquidation, winding
up or administration of the Assignor) at the Default Rate compounded with the unpaid amount
at the end of each month.

The Assignor shall indemnify the Assignee, each Receiver and each Delegate and their
respective employees and agents, on a full indemnity basis against any cost, charge,
expense, tax, loss, liability or damage incurred by any of them as a result of:

(a) the exercise or purported exercise of any of the rights, powers, authorities or
discretions vested in them under this Deed or by law in respect of the Assigned
Assets;

{b) taking, holding, protecting, perfecting, preserving or enforcing {or attempting to do so)

the Security constituted by this Deed; or

{c) any default or delay by the Assignor in performing any of its obligations under this
Deed.

Any past or present employee or agent may enforce the terms of this clause 17.2 subject to
and in accordance with the provisions of the Contracts (Rights of Third Parties) Act 1989.

If a payment is made to the Assignee under this Deed or in respect of an Assigned Asset in a
currency (Payment Currency) other than the currency in which it is expressed to be payable
or a currency of the Assignee's choosing (Contractual Currency), the Assignee may convert
that payment into the Contractual Currency at the rate at which it (acting reasonably and in
good faith) is able to purchase the Confractual Currency with the Payment Currency on or
arouna the date of receipt of the payment and to the extent that the converted amount of the
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payment falls short of the amount due and payable the Assignor will remain liable for such
shortfall and such shortfall shall form part of the Secured Obligations.

Certificates etc

A certificate, determination, notification or opinion of the Assignee as to any amount payable
under this Deed will be final and binding except in the case of manifest error.

Assignment and transfer
Assignment by the Assignor

The Assignor may not assign or transfer all or any of its rights or obligations under this Deed
nor enter into any transaction that would result in any of those rights or obligations passing to
or being performed by another person.

Assignment by the Assignee

(a) At any time, without the consent of the Assignor, the Assignee may assign or transfer
the whole or any part of its rights and/or obligations under this Deed to any person.

{b) The Assignee may disclose fo any actual or proposed assignee or transferee any
information about the Assignor, the Assigned Assets and the Finance Documents that
the Assignee considers appropriate.

Contracts (Rights of Third Parties) Act 1999

Subject to any provision conferring a right on a Receiver or Delegate or any past or present
employee or agent of a Receiver or Delegate, a person who is not a party to this Deed has no
right under the Contracts {(Rights of Third Parties) Act 1989 to enforce or enjoy the benefit any
term of this Deed. This does not affect any right or remedy of a third party which exists or is
available apart from that Act.

Notices
Delivery

All notices, requests, demands or other communications to or upon the parties under or in
connection with this Deed shall be given in writing (by hand, prepaid, registered or
international signed for post, or email) and shall be deemed to have been duly given or made:

{a) if delivered by hand before 5.00 p.m. on a Business Day, at the time of hand delivery,
and if delivered by hand after 5.00 p.m., or on a non-Business Day, at 9.30 a.m. on
the next Business Day;

{b) if delivered by post, at the time delivery was signed for if signed for before 5.00 p.m.
on a Business Day, and if signed for after 5.00 p.m., or on a non-Business Day, at
9.30 a.m. on the next Business Day or (as the case may be) 2 days after being
despatched by registered or international signed for post, postage prepaid; and

{c) if given by e-mail, when actually received, in readable form and only if it is addressed
in such a manner as the Assignor or the Assignee shall specify for this purpose,

and in each case addressed or sent to the appropriate address set out in clause 21.2 below,
or to such other address or email as such party may specify in writing to the others. In the
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case of notices given by email, the giver or maker thereof shall, if reasonably requested to do
so by the other party receiving it, confirm the contents of such email in a letter to be
despatched by registered or international signed for post, postage prepaid, on the same day
any such request is so made provided that any failure to so confirm shall not affect the validity
of any notice which would otherwise be valid.

Addresses
(a) The Assignor's address for notices as at the date of this Deed are:
Address: Vantastec Limited, Unit 6, Caerphilly Road, Ystrad Mynach, Hengoed,

Mid Glamorgan CF82 7EP
For the attention of; Gareth Edwards
Emaik: [to be completed by customer]

or as the Assignor may notify to the Assignee by not less than 5 Business Days'

notice.
{b) The Assignee’s address for notices as at the date of this Deed are:
Address: InterBay Asset Finance, Sentinel House, Ancells Business
Park, Harvest Crescent, Fleet GUS1 2UZ
For the attention of: Head of Operaticns
Email: Salessupport@interbayassetfinance.co.uk

or as the Assignee may notify to the Assignor by not less than 5 Business Days'
notice.

Counterparts

This Deed may be executed in any number of counterparts, ali of which, taken together, shall
constitute one and the same document and either party may enter into this Deed by executing
a counterpart.

Governing law and jurisdiction

This Deed shall be governed by and construed in accordance with English law and all claims
and disputes (including non-contractual claims and disputes) arising out of or in connection
with this Deed, its subject matter, negotiation or formation will be determined in accordance

with English law.

The parties hereto submit to the exclusive jurisdiction of the English courts.

Executed as a deed by the parties or their duly autherised representatives but not delivered until the
date of this Deed.
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To:

The Schedule
Form of the Certificate of Assignment
[On letterhead of the Assignor]

InterBay Asset Finance Limited
Sentinel House

Ancells Business Park

Harvest Crescent

Fleet

GU51 2UZ

Dated ¢ 204

Dear Sirs

Certificate of Assignment

This is a Certificate of Assignment contemplated in the master deed of assignment entered into
between [name of Assignor] and InterBay Asset Finance Limited dated [date] (Master Assignment).

1

We, [name of Assignor] {company number ¢) [whose registered office is at 4] [of 4] as owner
with full title guarantee and as a continuing security for the payment and discharge of the
Secured Obligations hereby assign to you absolutely all our right, title and interest and all our
benefits present and future in, under and in connection with each Relevant Agreement set out
or described in the appendix to this Certificate of Assignment including in each case any and
all:

(a) claims, rights and remedies of the Assignor arising under or in connection with each
such Relevant Agreement;

(b} rights to receive all monies now and after the date of this Certificate of Assignment
due or payable to or for the benefit of the Assignor arising under or in connection with
each such Relevant Agreement (including any proceeds of insurance and proceeds of
sale in respect of the Goods);

(c) remedies available at taw to the Assignor in relation to each such Relevant
Agreement;
(d) rights to compel performance of each and every right, interest and benefit whatsoever

accruing to or for the Assignor's benefit arising from or in connection with each such
Relevant Agreement

We confirm that the absolute assignment set out in this Certificate of Assignment is made
pursuant to the Master Assignment and that all the provisions of the Master Assignment shall
apply to this Certificate of Assignment. Words and expressions not otherwise defined in this
Certificate of Assignment shall have the meaning given to them in the Master Assignment.

Executed as a deed by the Assignor or its duly authorised representative but not delivered until the
date of this Certificate of Assignment.
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Executed as a deed by )
Vantastec Limited U OTSP
acting by a director in the presence of ) Director
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Appendix to the Certificate of Assignment

Relevant Agreements

Sub-Hire Agreement number Description of Goods

(a) Sub-Hire Agreements
{b) Other contracts

(i) [List specific contracts, guarantees, indemnities, negotiable instruments,
Security and warranties here ]

(i) All [other] contracts, guarantees, indemnities, negotiable instruments, Security
or warranties taken or received by the Assignor or in respect of which the
Assignor has the benefit in connection with each Relevant Agreement or the
associated Goods specified above.

(ii) [Anything else to be designated as a Relevant Agreement at the date of the
Certificate of Assignment]
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EXECUTION PAGE TO THE MASTER DEED OF ASSIGNMENT
The Assignor

Executed as a deed by )
Vantastec Limited )
director in the presence of ) Director

Signatu§)f Eitness
Name . Y. AV, N ‘-—'E ....................................

The Assignee

Signed by )
duly authorised for and on behalf of )
InterBay Asset Finance Limited )
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