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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5983385

Charge code: 0598 3385 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 11th March 2015 and created by CAMMACK LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

13th March 2015 .

Given at Companies House, Cardiff on 16th March 2015

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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CERTAIN COMPANIES
' as Chargors

'SANNE FB)UCIARY SERWCES LIMITED
as Becurity Agent

| Security Agreement

Thxs Agreemcnt is entered into subjcct to the ferms of the _
Subordination Deed and clause 30 of the Facility Apreement, in each case referred to in thls :
Agrecment.

() Freshfields Bruckhaus Deringer
Freshfields Bruckhaus Deringer LLP '

o . 65 Flest Street
LON34856229  164980-0003 _ London EC4Y 1HS
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. BETWEEN

 THIS AGREEMENT ismadeon _11March " ag1s

THE COMPANIES listed in Schedule 1 as chargors (each an Original Chargor); snd

- SANNE FIDUCIARY SERVICES LIMITED for itself and as agent and trustee for each of

the other Secured Partics (as defined below) (the Security Agent).

WHEREAS

(A)  Each Chérgbr is required to enter into this Agreement as a condition of the Finance

Documents.

" (B) . Itis intended that this document takes effect as a deed notwithstanding the fact thata -

party may only execute this document under hand,

IT IS AGREED as follows:

1. Interpretaiion

1.1 Definitions
In this Agreement, uniess the context otherwise requires, (a) words and exyressions '
. defined in the Facility Agreement shail have the same respective meanings; and (b)

~ the following words and expressions shall have the meanings given o them in this
Clause 1

" Accession Document means a deed of accession substantially in the form set out in’
Schedule 6 (Form of Deed of Accession) {or such other form as the Security Agent
and the Parent may approve). '

. Account means a Coilection Account or a Mandatory Prepayment Account and all..
- Related Rights.

... Accoust Bank means any baﬁk, building 56Cieiy, financial institution or other person
with whom an Account is maintained by a Chargor.

- Additional Charger means a person who has acceded to this Agreement as an
Additional Chargor by executing an Accession Document,

 Adfington Option means the option to acquire the landlord’s reversion contained in
clause 46 of the lease relating to Uniis 7, 10 and 10A Adlington Business Park,
. Adlingion, Macclesfield, Cheshire dated 10 January 2014 between (1) Peter Brian
Kirk, Robert Charles Kirk and Helen Mary Palin, (2) William Kirk Limited and (3)
" Kinaxia Limited.

 Assigned Agreements means any present or future:
{a) Acquisition Documents;

(b))  agreement evidencing any'fStrucitufal Intra-Group Loan; and .~ -
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'''''''''''''''''''''''''''' other agreement designated as an Assigned Agreement by the Security Agent
 and {in cach case) all Related Rights,

REEREEE - Chargor means each Original Chargor and each Additional Chargor. -
o ‘Collection Acconnt means, in reiation to a Chargor:

(@)  any of its accounts specified as such in Part C of Schedule 2 (Security Assets)
' ~ and all Related Rights; and o

), any other account opened or maintained by it (other than a Mandatory -
Prepayment Account and including any replacement account or subaccount
of such account) and all Related Rights.

Default Rate means the rate of interest determined in accordance with clause 10.3
{(Default interest) of the Facility Agrecment.

- .. Discharge Dote has the meaning given to it in the Subordination Deed.

" Enfarcement Event means the occurrence of an Event of Default in respect of which
notice has been served by the Facility Agent in accordance with clause [25.21]
{Acceleration) of the Facility Agreement,

Ersco means Fnsco 898 Limited, a company incorporated in England and Wales with B
registered company number 07830878,

- Excluded Shares means the shares in Ensco. .

Facility Agreement means the agreement dated on or about the date of this
Agreement between, among others, Kinaxia Transport and Warchousing Limited as
Borrower and Sanne Fiduciary Services Limited as Facility Agent. '

_ Group Shares means, in relation to a Chargor, the shares in any member of the Group -
_ owned legally or beneficially by it or held by the Security Agent or any nomings on
" its behalf other than the Excluded Shares (including the shares identified in respect of
that Chargor in Part B of Schedule 2 (Security Assets) (if anv}) and all Related Rights.

Insurance Policy means, in relation to a Chargor, any contract or policy of insurance
. of any kind {other than in relation to third party lisbilities or similar claims) in which
- that Chargor has an interest from time to time and all Related Rights.

Intellectual Property means (i) any patents, trade marks, service marks, designs,
. logos, trade names, domain names, copyrights (including rights in computer
- software}, database rights, semi-conductor topography rights, utility models, rights in '
* designs, rights in get up, rights in inventions, righis in know-how, moral rights and
other intellectual property rights and interests (which may now or in the future
" subsist), in each case whether registered or unregistered, and (i} the benefit of all .
- applications and all rights to use such assets (which may now or in the future subsist)
" and registered inchudes vegistrations and applications for regisiration. '

. Investments means, in relation to a Chargor, any stock, share, debenture, loan stock,
~security, bond, warmrant, coupon, interest in any investment fund and any other
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directly by or to the order of that Chargor or by any trustee, fiduciary or clearance -
system on its behalf {including the Group Shares and any Cash Equivalent
Investments) and all Related Rights. '

. - Land Registry means HLM. Land Registry.
Mandatery Prepayment Acconnt means, in relation to a Chargor: -

{a) any of its accounis specified as such in Part C of Schedule 2 (Se’cufity Assetsy
. and all Related Rights; and

' (B} . any other account so designated by a Chargor and the Security Agent and all . C
_ Related Rights.

 Monetary Claims means, in relation to a Chargor, any book and other debts and _
- monetary claims owing to that Chargor (other than in respect of any Account) and all
- Related Rights.

Plant and Machinery means, in relation to a Chargor, any plant and machinery,
__ vehicles, office equipment, computers and other chattels (excluding any forming part
- of its stock in trade or work in progress) in which that Chargor has an interest and all
Related Rights.

- Real Property means, in relation to a Chargor:

{a) any frecheold, leasehold or other immovaﬁle property belo'ngjng' to that -
Chargor (including the property identified in respect of that Chargor in Part A
of Schedule 2 (Security Assets) (if any)) and all Related Rights; and

: :.(b) ~ any buildings, trade and other fixtures or fittings forming part of such
property and all Related Rights, '

" Receiver means a receiver and managcf or other receiver appointed under this -
Agrecment in respect of the Security Assets and shall, if allowed by law, include an
adminisirative recetver, '

" Related Rights means, in relation to any asset:

{a} all rights under any licence, agreemcrit' for sale or 'agrecment for lease or
_ other use in respect of all or any part of that asset;

(B all rights, powers, bengfits, claims, contracts, warranties, remedies, covenants
' for title, security, guarantees or indemmnities in respect of any part of that
assef:

{c) = the proceeds of sale of all or any part of that asset; and
(d) - any other moneys paid or payable in respect of that asset.

Secured (Obligations means all present and future liabilities and obligations due,
. owing or payable at any time by any Obligor or any Debtor to any Sccured Party
~under ot in conmection with the Finance Documents (including all monies covenanted
to be paid under this Agreement), both actual and contingent and whether incurred -
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o - avith-any of the following matters relating to or arising in respect of those Habilitiese v o |
' - and obligations:

o (a2} sny refinancing, novation, deferral or extension;

(b} . any claim for breach of representation, warranty or undertaking or on an .
event of default or under any indemnity given under or in comnection with
- any document or agreement evidencing or constituting any other liability or
 obligation falling within this definition;

(e} | . any claim for damages or restitution; and
(d) . any claim as a resuit of any recovery of 'a. ﬁayment or discharge on the -
grounds of preference,
and any amounts which would be included in any of the above but for any disbhargc, :

~ non-provability or unenforcesbility or non-allowance of those amounts in any
__ insolvency or other proceedings.

Security Assets means all the assets and undertaking of each Chargor from time to
time mortgaged, charged or assigned {or expressed to be morigaged, charged or
assigned} pursuant to this Agreement.

' Shore Term Leases means:

{a} a lease dated 7 May 2014 made between (1) Cammack Propertieé Limited o
. and (2} N.C Cammack & Son Limited relating to buildings yard and land at =~
. Tybtum Hill, White Colne, Colchester, Essex €06 2PS;

| b " a lease dated 30 April 2012 relating to Unit 7, Halifax Way, Earls Colne
. Business Park, Earls Colne and made between (1) Wilkin & Sons Limited
. and (2) N C Cammack & Son Limited; and

{c}  a lease dated 10 January 2014 made between (1) Peter Brian Kirk Robert
. Charles Kirk and Helen Mary Palin and (2) William Kirk Limited and (3)
- Kinaxia Limited relating to Units 7, 10 and 10A Adlington Business park, -
~ Adiington, Cheshire. .

. Specified Intellectual Property means, in relation to a Chargor, the Intellectual
" Property identified in Part E of Schedule 2 (Security 4ssets) and any other Intellectual
" Property notified to the Security Agent pursuant to Clause 15.2 (Other underiakings) -
- and (in each case) all Related Rights.

. Tameside Reversionary Lease means a reversionary lease of Tameside Freight -
. Terminal, Tame Street, Stalybridge, Cheshire SK15 15T for a term expiring in 2026.

12 . Construction

(8)  The provisions of clause 1.2 (Construction) of the Facility Agreement shall
apply to this Agreement as if set out in full with references to “this '
Agreement” being treated as references to this Agreement.
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security, bond, warrant, ceupon, interest in any-investment fund and any -
other investment inchudes: '

) (D) all dividends, interest, coupons and other distributions paid or
payable; '

(ii) all stocks, shares, securities, rights, moneys, allotments, benefits and
" other assets accruing or offered at any time by way of redemption,
. substitution, conversion, exchange, bonus or preference, under option
rights or otherwise; and :

a (iii) - any rights against any clearance system and any right under any._
custodian or other agrecment,

_ . in relation to that stock, share, debenture, Joan stock, sccurity, bond, warrant,
 coupon, interest in any investmeni fund or other investment.

(¢) = The terms of the other Finance Documents snd of any side letters relating to
" the Finance Documents are incorporated in this Agreement to the exient
_ required for any contract for the purported disposition of any Securily Assets |
.- contained in this Agreement to be a valid disposition in accordance with
- section 2(1) of the Law of Property (Miscellanecus Provisions) Act 1989.

- {d) .'  The fact that the details of any assets in the Schedules are incorrect or
. incomplete shail not affect the validity or enforceability of this Agreement in
respect of the asscis of any Chargor. '

1.3 Trustee Act 1925 and Trustee Act 2000

“{a) Section 1 of the Trustee Act 2000 shall not apply to any function of the
Security Agent. Where there are any inconsistencies between the Trustee Act
1925 or the Trustes Act 2000 and the provisions of this Agreement, the
- provisions of this Agreement shall, to the extent allowed by law, prevail and,
in the case of any inconsistency with the Trustee Act 2000, the provisions of . -
this Agreement shall constitute a restriction or exclusion for the purposes of
- the Trustee Act 2000,

R (b) _For the avoidance of doubt:

: {1 the Security Agent may refain or invest in securities 'payablc t0 bearer
~ without appointing a person to act as a custodian; and

: .(ii) sections 22 and 23 of the Trustee Act 2000 shall not apply to this
Agreement.

1.4 Third parties -
{a) Except as otherwise eﬁpresSly provided in Clause 17.6(a) (Pfotectioré of third -
parties), Clause 25 (Expenses and Indemnities) or elsewhere in this

Agreement, the terms of this Agreement may be enforced only by a party to it
and the operation of the Contracts (Rights of Third Parties} Act 1999 is

excluded.
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. required for any termination or amendment of thxs Agreement.
15 _ Disﬁnct Security
.- All Transaction Security shall be construed afs"creatihg a ‘separate and distinct
. Security over each relevant asset within any particular class of assets defined or
refesred o in this Agreement. The failure to create an effective Security, whether
. arising out of any provision of this Agreement or any act or omission by any person,

over any one such asset shall not affect the nature or validity of the Security imposed .
" on any other such asset, whether within that same class of assels or otherwise,

1.6 Chargor Intent
Without prejudice to the generality of any other provision of this Agreement, each
Chargor expressly confirms that it intends that this Agreement and the Security
. conferred, evidenced or intended to be created under or in connection with it shall
. extend from time fo time 10 any (however fundamental} variation, increase, extension
- or addition of or to any of the Finance Documents and/or any present or future facility
- or amount made available under any of the Finance Documents for the purposes of or
in connection with, including without limitation, any of the following: business
- acquisitions of any nature; increasing working capital; enabling investor distributions
" to be made; carrying out restructurings; refinancing existing facilities; refinancing any
other indebtedness; making facilities available to new borrowers; any other variation
or extension of the purposes for which any such facility or amount might be made
available from time to time; and any fees, costs and/or expenses associated with any -
. of the foregoing.

2. ~ Covenant to Pay

{a) Each Chargor, as primary obligor and not merely as surety, covenants with _
the Security Agent that it will pay or discharge promptly on demand all of the '
Secured Obligations on the date(s) on which such Secured Obligations are -
. expressed to become due and in the manner provided for in the relevant
" Finance Document.

(b) Each Chargor acknowledges to the Security Agent that the amount secured
- by this Agreement and in respect of which this Agreement and the security
hereby created is enforceable is the full amount of the Secured Obligations. -

3. . Creation of Becurity
3.1 Legal mortgages

Each Chargor charges and agree.s to charge. in favour of the Sécuﬂty Agent by way of | _
 first legal mortgage: '

o {a) the Real Property in England or Wales vested in it on the date of this
 Agreement (save for the Short Lease Interests); and

| (k) the Group Shares and any other shares forming part of the Investments |
belonging to it on the date of this Agreement,
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o 3.2 . Fixed charges s o

* Fach Chargor.clzx.afg:éggnd ag;'c.c.s. to 'cha,r.ge' in favour of the Security Agcilt 'l.:.ay'Way'df -

_ first fixed charge all its rights, title and interest from time to time in and to:

o (a) the Real Property (to the extent not the subject of a mortgage under Clause -
- 3.1 {Legal morigages) and save for the Short Lease Inferests);

- '(b)' the Investments {io the extent not the subject of a mortgage under Clause 3.1 )
- (Legal mortgages)); '

o _.(c)' ' the Plant and Machinery;
(d) * the Accounts; .
(€)  to the extent not eﬁec'ti\}ely assignéd under Clausé 33 (Assignﬁzents), the '_ -
- Insurance Policies and the Assigned Agreements to which it is party;

()~ any goodwill and rights in relation to its uncalled capital;

o (g)  the benefit of all consents and agreements held by it in connection with the
- use of any of its assets;

(h) ~  the Intellectual Property;

M '. any beneficial interest, claim or entitlement of it to any assets of any pehéion .
fund; and

.- {jy . the Monetary Claims.
33 As#ignents L _
Each Chargor assigns and agrees to assigh absclutely (subject to the proviso for
 reassignment set out in Clause 5 (Release and Reassignment}) to the Security Agent
all its rights, title and interest from time to time in and to: '
(=) the Insurance Policies; and
(b) each Assigned Agreement to which it is a'party. g
' 34 Fioating charge o -
- (@) Each Chargéf charges in favour of the .Séc'urity Agent by i#'a.y of first floating .~
- charge all its present and future undertaking and assets of whatever type and
. wherever located other than the Excluded Shares.

1)) " The floating charge created by each Chargor purseant to paragraph (a) of this _
' “ Clause 3.4 shall be deferred in point of priority to all other Transaction .
- Security.

(¢} . The floating charge created by each Chargor pursuant to paragraph (a) of this -
~ Clause 3.4 is a “qualifying floating charge™ for the purposes of paragraph 14
~of Schedule Bl to the Insolvency Act 1986. Paragraph 14 of Schedule Bl to -
- the Insolvency Act 1986 shall apply to this Agreement. '
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4. - Conversionof Floating Charge S

41  Conversion by motice

' The Security Agent may by notice in writing to'a Chargor convert the floating charge
- created by that Chargor under Clause 3.4{a) (Floating charge) with immediate effect
. into fixed charges as regards all or any of such Charger’s assets, rights and property
- specified in the notice ift

(a} an Enforcement Event has occurred; or

() the Security Agent, in its reasonable opinion (or, if so directed by the Lenders
- or any group of them, in the reasonable opinion of those Lenders), considers
. any Security Asset subject to such floating charge to be in danger of being
seized or sold under any form of distress, attachment, execution or other legal -
. precess or to be otherwise in jeopardy; or

 {c) - the Security Agent, in its reasonable opinion {or, if so directed by the Lendess
" or any group of them, in the reasonable opinion of those Lenders) considers .
that such conversion is desirable in order to proteci the value of the Security
Assets or the priority of the Transaction Security.

‘42 Automatic conversion _
.. The floating charge created under Clause 3.4(a) (Floating éharge) shall aut.omat'ically

. and immediately be converted into a fixed charge over all of a Chargor’s assets, rights
- and property not already subject 1o an effective fixed charge:

{a) if that Chargor , without the Security Agent’s prior written consent, takes any
stop to create any Sccurity in breach of Clause 7 (Restriction on dealings)
over any of the Security Assets subject to such floating charge;

(b) . if any person takes any step to effect any expropriation, attachment,
sequesiration, distress or execution against any of the Security Assets subject
" to such floating charge; or

(¢) on the occurrence of an Event of Default in respect of that Chargor under
~clause 25.7 {Insolvency proceedings) of the Facility Agreement.

43 - Moratorinm _
" The floating charge created under Clause 3.4(a) I(F;’oating ‘charge) zhajr not be
- converted inte a fixed charge solely by reason of the obtaining of a2 moratorium or
anything done with a view to obtaining a moratorium under the Insolvency Act 2000.

44  Receonversion to floating charge

" Any floating charge which has crystallised under Clause 4.1 (Conversion by notive)
- or Clause 4.2 (dutomatic conversion) may by notice in writing given at any time by
.- the Security Agent (acting on the unanimous instructions of each Secured Party) to
- the relevant Chargor be reconverted into a floating charge under Clause 34(z)
- (Floating charge) in relation to the assets, rights and property specified in suck .
notice.
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Upon the  irtevocable payment, discharge and performance of all of the Secured
Obligations (but subject to Clause 6(f) (Provisions relating to Transaction Security}
and provided that no Event of Default shall have occurred and be continuing {as -

“construed in accordance with paragraph {€) of clause 1.2 (Construction) of the
Facility Agreement) at the date of the request), the Security Agent shall, af the request
and cost of the Parent:

{a) release and re-assign to the relevant Chargor the rights, title and interest in.-
and to the Security Assets; and

_ (b)'." execute such notices and directions to any persons as the relevant Chargor
.may reasonably require in order io give effect to such release and re-
assignment,

in each case, without recourse to or any representation or warranty by any Secured
Party or any other person.

.6, Provisions relating to Transaction Security
(a) All Transaction Security:

(i)  is created in favour of the Security Agent for itself and on behalf of
' each of the other Secured Parties;

- {iD) s created over the present and future assets of each Chargor; and -

(i)  is a continuing security for the payment, discharge and performance -
-of all of the Secured Obligations and will extend to the ultimate
balance of ali sums payable under the Finance Documents regardless .
of any intermediate payment or discharge in whole or in part.

- {b) . The Transaction Security created pursuant to this Agreement shall be in~
- addition to and not in substitution for or derogation of any other security
. {whether given by the Chargors or otherwise} now or from time to time
hereafier held by the Scourity Agent or any other Secured Party in respect of
or in connection with any or all of the Secured Obligations. '

() . If a Chargor purports to mortgage, assign or charge (absolutely or by way of
. frst fixed mortgage or charge) an asset under this Agreement and such
‘mortgage, assignment or charge breaches a termn of an agreement binding on
. that Chargor in respect of that asset because the consent of a person {other
" than a member of the Group or an Invesior) has not been obtained:

() that Chargor shall notify the Security Agent immediately; .

(i) subject to paragraph (iv) of this Clause 6(c), the relevant morigage, =
- assignment or fixed charge hereunder will extend to {to the exteni no
breach of the relevant agreement would occur) the Related Rights in
- respect of that asset but will exclude the asset itself;
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S o : reasonable endeavours to obtain the consent of the relevant person
_ and, once obtained, shall promptly provide a copy of that consent to
- the Security Agent; and

(iv) forthwith upon receipt of the relevant consent, the relevant asset shall

" become subject to the Transaction Security in favour of the Security

Agent under Clause 3.1 (Legal morigages), Clause 3.2 (Fived
charges} or Clause 3.3 (Assignments).

{d) - The Security Agent holds the benefit of this Agreement on trust for itself and
each of the other Secured Parties on and subject to the terms of this
Agreement and the other Finance Documents.

o (e) - The Transaction Security created pursuant to this Agreement by each Chargor -
is made with full title guarantes under the Law of Property (Miscellaneous -
" Provisions) Act 1994 but in each case so that the covenants implied by the
Law of Property (Misceilaneous Provisions) Act 1994 in relation io such
. mortgage, charge or assignment are construed with the omission oft

(i) the words “other than any charges, encumbrances or rights which that
persont does not and could not reasonably be expected to know

. about” in section 3{1) of the Law of Property (Miscellaneous

- Provisions) Act 1994; and '

o (ii)'_'. _section 6(2) of the Law of Property (Miscellaneous Provisions) Act.
' - 1994,

(f) If the Security Agent considers that an amount paid to a Secured Party undert
- a Finance Document is, or is capable of being, avoided or otherwise set aside
- on the liquidation or administration of the payer or otherwise, then the
- Transaction Security and the liability of each Chargor under this Agreement -
- shall continue and that amount will not be considered to have been
. irrevocably paid for the purposes of this Agreement. '

- 7. ... Restriction on Deslings

: Mo Chargor may:
| (a) create or permit to subsist any S.ecurﬂy on any of the Security Asseté’; or
(b)  (whether by a single transaction or a number of related or unrelated -

transactions and whether at the same time or over a period of time) assign,
charge, transfer or dispose of all or any part of its rights, title and interest in
- and to the Security Assets, '

unless expressly permiited to do so under the Facility Agreement.

8. Representations and Warranties

8.1  Representations and warranties
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- (a) Accuracy of information: As at the date of this Agreement, Schedule 2
(Security Assets) identifies:

{i) all of the Real Property falling within paragraph (a) of that déﬁnitidn,
Group Shares, Assigned Agreements and Accounts in which it has
any interest (whether direct or indirect); and

(i) - all of the Intellectual Property in which it has any interest that it -
considers (acting reasonably) is required to conduct its business or
any part of it

) Investments:
o (i) The Investments which it phrports to mortgage or charge under this
' Agreement are duly authorised, validly issued and fully paid.

(i) It has not nominated any person to enjoy or exercise any'ﬁght.-
_ relating to the Investments pursuant to Part 9 of the Companies Act
2006 or otherwise. '
. {¢) - Assigned Agreements:

{i} Its obligations under each Assigned Agréement to which it is a party
are valid, legally binding and, subject to the Legal Reservations,
~ enforceable in accordance with their terms.

~(ii) .. There 13 no prohibition on assignment in any Assigned Agreement to
- which it is party that has not been waived by the other parties to it

and the entry into and performance by it of this Agreement does not
conflict with any term of any Assigned Agreement to which it is

o . party.
D '.  Security Assets:

(i) It is the sole legal and beneficial owner of, and absolutely entitled to, _
 the assets it purporis to mortgage, charge or assign under this
Agreement (save, where relevant, in respect of the legal ownership of
any of its Investments registered in the name of its nominee or in the
" name of the Security Agent {or iis nominee) pursuant to this
- Agreement}.

(i)~ It has not mortgaged, charged or assigned or otherwise encumbered _
" or disposed of any of the assets it pwports to morigage, charge or
~ assign under this Agreement. '

(iif) = The assets it purports fo mortgage, charge or assign under this =
Agreement are free from any Security, Quasi-Security or option to
purchase or similar right, in each case other than any Security or

- Quasi-Security expressly permiited under the Facility Agreement.
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The representations and warranties set out in Clause 8.1 {Representations ‘and
warrandiesy.

" {a) are made by each Chargor on the date of this Agreement; and

(b) - {other than the representations and warranties set out in Clause 8.1(a)
{(decuracy of information)) are deemed to be repeated by each Chargor on .
- each date prior to the Discharge Date on which any of the representations and
warranties set out in clause 21 {Represeniations) of the Facility Agreement -
are repeated,

in each case by reference to the circumstances existing at that time.

9. Resl Property
9.1 Documents of title reiaﬁug to Real Propérty o
Each Chargor shall, on the date of this Ag;-eémenf, and thereafter or or after the
acguisition by that Chargor of any interest in any Real Property, either deposit all
deeds and documents of titie relating to its Real Property with the Security Agent {or
as it shall direct) or provide an undertaking in connection with the same from a law =~
- firm and on terms acceptable to the Security Agent. The Security Agent is entitled to
hold and retain all such deeds and documents of title until the Discharge Date or, if

" carlier, until the Real Property to which such deeds or documents of title relate is
released from the Transaction Security in accordance with the Finance Documents.

9.2 Land Registry
' Each Chargor undertakes to make or procure that there is made a due application to
the Land Registry in respect of any Real Property that is registered land (with the
Chargor’s consent as proprietor of the relevant registered estate):

B {a) to register the first legal mortgage created by this Agreement in favour of the
~ Becurity Agent;

' () " to enter a restriction in the following terms on the relevant register of title:

 “No disposition of the regisicred cstate by the propristor of the registered
. estate or by the proprietor of any registered charge, not being a charge
. registered before the entry of this resiriction, is {o be registered without a
written consent signed by the proprietor for the time being of the charge in
- the security agreement dated [#] in favour of [#] {as agent and trusiee for =
" itself and each of the other Secured Pariies referred to in that security -
. agreement) referred to in the charges regisier or its conveyancer”™; and

A{e} - to enter an obligation to make further advances on the relevant register of -
title. '

93 Acquisitions of Real Property -

{a) Each Chargor shall within five Business Days notify the Security Agent of
the acquisition of sny Real Property and shall:
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Business Days) following such request by the Security Agen{ and at~
the cost of the relevant Chargor, execute and deliver to the Security
. Agent a legal mortgage of that Real Property (in form and substance
satisfactory to the Security Agent) in favour of the Security Agentin
any form (consistent with this Agreement and containing terms no ' _
- more onerous than are contained herein) as the Security Agent may
- reasonably require; o

(i) _ . obtain all necessary third party consents for the acquisition of that - '
' . Real Property and the grant of any legal mortgage entered into
 pursuant to paragraph (a)(i) of this Clause 9.3;

(iii) if the title to that Real Property is registered at the Land Registry or
- required to be so registered, make (as applicable) a due application
for registration of that Chargor as proprietor of the Real Property and
of the Security Agent as proprietor of any legal mortgage entered into
" pursuant to paragraph (1) of this Clause 9.3; and

o (i\})'  in any event take all necessary steps for the noting of the Transaction h
~ Security in the relevant register of title at the Land Registry. '

() " The Security Agent hereby requests for the purposes of paragraph (a) above :
- that if 2 Chargor acquires Real Property pursuant o either: :

) the Tameside Reversionary Lease; or
(i) - the Adlington Option,

that the relevant Chargor shall as soon as reasonably practicable (and in any
. event not more than ten Business Days) following such acquisition, execute = .
 and deliver to the Security Agent a legal mortgage of that Real Property
pursuant to paragraph (a}(i} of this Clause 9.3.

94 Other undertakings
- {a) Each Chargor shall:
"~ i) keep its Real Property in good and substantial repair and condition; _
| (i)  perform and obscrve in all material respects all the covcnanté‘,. o

: conditions and stipulations {whether as landiord or tenant} in any
" lease, agreement for lease or other right to occupy in respect of any -

. of its Real Property and shall not do or permit to subsist any act or
thing as a result of which any such leass, agreement for lease or other

_right to occupy may be subject to determination or right of re-entry or
forfeiture prior to the expiration of its term;

o (i) - not at any time without the prior written consent of the Security - -
- Agent sever or remove any of the fixtures forming part of its Real =
Property or any of the plant and machinery (other than stock in trade
or work in progress) on or in its Real Property if to do so would
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" -value;:saleability or use of the Real Properiy or the enforceability of o -

the Transaction Security; and

- (i) | comply with all planning laws and regulations and the terms of any -
~ authorisation in respect of any such planning laws and regulations, in -

each case relating to any of its Real Property.

~ Bach Chargor shall, within 14 Business Days of receipt of any application,"-

-requirement, order or notice served or given by any public or local or any

other authority with respect to all or any part of its Real Property which -

would be reasonably likely to have a materially adverse effect on its value,

 saleability or use, deliver a copy to the Security Agent and inform the
" Becurity Agent of the steps taken or proposed to be taken to comply with the

NGO “serve any notice on any former tenant under any lease or tenancy (or -

 requirements of that notice.

' No Chargor shall without the prior written consent of the Security Agent:

(D) grant or agree to grant (whether in exercise of or independently of .

any statutory power) any kease or tenancy;

{(ii) = agree to or enter into any amendment or waiver or surrender of ziny

. lease or tenancy;

- (i} commence any forfeiture proceedings in-respect of any lease or

tenancy,

(iv)  part with possession or confer upon any person any contractual

licence or right {o occupy;

(v)  consent to any assignment of any tenant’s interest under any lease or .

. tenancy;

. (vi) - agree to any rent review in respect of any léase or tenancy; or

any guarantor of that former tenant) which would entitle it to a new

lease or tenancy,

in respect of all or any part of its Real Property.

@

" No Chargor shall:

() make or permit others to make any applicatibn for planning

. permission in respect of any part of its Real Property; or

G - | ~ carty out or permil to be carried out on any part of its Real Property

any development for which the permission of the local planning

authority is required,

if it could reasonably be expected to have a materially adverse effect on the

value, saleability or use of that Real Propeity or the enforceability of the
Transaction Security.
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information to the Security Agent regarding the status of:
' (D) the grant of the Tameside Reversionary Lease; and/or
(i) the exercise of the Adlington Option.

(f)  Each Chargor shall grant the Security Agent and its lawyers on reasonable
 request all facilities within the power of that Chargor to carry out .
investigations of title in respect of any Real Property and to make such
. enquiries in relation to any Real Property as a prudent mortgagee might carmry
. out.

(g) As soon as reasonably practicable following a written demand by the Security -
- Agent following the occurrence of an Enforcement Event or otherwise if the
. Lender reasonably believes (acting on advice received by it from its advisers
. for such purpose) that the valuc of any Real Property is materially and -
 adversely affecied, each Chargor shall supply to the Security Agent a report
as to the title of that Chargor in respect of any Property, in substantially the
same form as the property reports provided to the Facility Agent pursuant to
-+ clause 4.1 {Initial conditions precedent) of the Facility Agreement (if any) or -
. otherwise in form and substance satisfactory to the Securily Agent.

- (B) - If any Chargor fails to comply with any of the undertakings in this Clause 9
- (Real Property) or in clause 24.17 (Properties) of the Facility Agreement, the
- Security Agent {(and its agents and contractors) shall be entitled to do such
. ~ things as it comsiders are necessary to remedy such failure. That Chargor
shall immediately on request by the Security Agent pay the costs and
“expenses of the Security Agent (and its agents and contractors) incurred
(together with any interest at the Default Rate for the period from and -
- including the date incurred up to and exciunding the date reimbursed) in
connection with any action taken under this Clause 9 (Real Property).

10, Monetary Claims
s - 10.1 Undertakings _
| " Each Chargor shall:

o {a) collect and realise its Monctary Clatms ina prude.nt manner (as agent for the'
' Security Agent} and pay the proceeds of those Monetary Claims info a
Collection Account forthwith upon receipt (and such proceeds shall be held

upon trust by that Chargor for the Security Agent prior to such payment); and

~(b) not factor, discount or otherwise deal with its Monetary Claims save as
- provided for in paragraph (a} of this Clause 10.1 {or enter into any agreement x '
for such factoring, discounting or dealing), '

in cach case save as permitted by the Facility Agreement.

102 Exercise of rights on Enforcement Event
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- eptitled -to- withdraw or -otherwise transfer the proceeds of collection or
- realisation of any Monetary Claimis standing to the credit of any Collection
" Account without the prior writien consent of the Security Agent. '

(B) ... On and afler the occurrence of an Enforcement Event, each Chargor shall -
give notice to the debtors in respect of any Monetary Claims in such form as
the Security Agent may reasonably require,

C1i Accounts
7111 Notices _ _ _ )
Each Chargor shall, no later than five Business Days afier the date of this Agreement -
- or, in relation to any Account opened afier the date of this Agreement, no later than
five Business Days after the date of opening of such account, give notice to each
" Account Bank substantially in the form set out in Schedule 3 (Notice for Accountsy .

and shall use reasonable endeavours to procure that the Account Bank delivers to the
_ Security Agent a duly completed acknowledgement of such notice,

_ 11.2  Other undertakings

(a) Prior to the occurrence of an Enforcement Event, each Chargor shall (subject -
to the terms of the Facility Agreement) be entitied to receive, withdraw or
otherwise fransfer any credit balance from time to time on any Collection

. Accouni.

) - No Chargor shall be entitled to receive, withdraw or otherwise transfer any
" credit balance from time to time on any Mandatory Prepayment Account
-except with the prior written consent of the Security Agent. In relationto any
proposed withdrawal of monies from a Mandatory Prepayment Account prior
to the occeurrence of an Enforcement Event, each Chargor shall, at least three
Business Days before the proposed withdrawal date, notify the Security
Agent and certify the purpose for which the relevant funds are to be applied.
- Any such withdrawal shall only be permitted if the Security Agent acting in
- good faith is satisfied that the monies 10 be withdrawn are to be applied n
' accordance with the provisions of the Facility Agreement and has confirmed
to the relevant Account Bank that the proposed withdrawal is permitied.

. ()~ Each Chargor shall promptly deliver to the Security Agent details of any .
. Account maintained by it {unless such details are set out in Part C of
- Schedule 2 (Security Assats)}.

- (d) . Mo Chargor shall, without the Security Agent’s prior written consent, permit
~ oragree to any variation of the rights attaching to any Mandatory Prepayment
Account or close any Mandatory Prepayment Account.

‘1.3 Exercise of rights on Enforcement Event

On and after the occurrence of an Enforcement Event:
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'(a) no Chargor shall be entitled to receive, withdraw or otherwise transfer any
credit balance from time to time on any-Account except with the prior written -
consent of the Security Agent; and

(b} the Security Agent shall be entitled without notice to withdraw, apply, .
' transfer or set off any or all of the credit balances from time to time on any -
- Account in or towards payment or other satisfaction of all or part of the
- Secured Obligations in accordance with Clause 24 (Application of Proceeds).

2. Investments
e ._ 121 Documents of title rela;,ﬁ.ng to Iovestments

.- Each Chargor shall, on the date of this Ag;reemeﬁi or, if later, upon bécoming entifled
to the relevant Investments, deliver to the Security Agent in the agreed form:

" {a) all stock and share certificates and other documents of title relating to its
Investments {other than any Cash Equivalent Investments); and

(b)) all stock transfer forms (executed in blank and left undated) and other-
- documents that the Security Agent may request in respect of such
 Investments {including declarations of trust in relation to any Investments in

" which that Chargor has an interest that are not held in its sole name).

12.2 Voting Power
- -{a) Prior to the accurrence of @ Voting Event: .

() each Chargor may continue to exercise the voﬁng ﬁghts, pbwers and
other righis in respect of its Investments (subject to paragraph (b) of
this Clause 12.2); and

: '(ii) ~ if the Investments of a Chargor have been registered in the name of -
' the Security Agent (or its nominee), the Security Agent {or its -
nominee) shall exercise the voting rights, powers and cther rights in
respect of such Investments in such manner as that Chargor may
direct in writing from time to time.

(k) No Chargor shall exercise any of its voting rights, powers and other rights in
' respect of its Investments {or direct the Security Agent {or its nominee} to '_ '
exercise such voiing rights, powers and other righis) in any manner which =
. varies the rights aitaching to or conferred by the Investments in any way -
-whichh could reasonably be expected to matedally adversely affect the
interests of the Secured Parties or which could reasonably be expected to
prejudice the value of or the ability of the Security Agent o realise the
Transaction Security in respect of such Investments, '

~{c)  Before the occurrence of a Voting Event, voting power (for the purposes of
' section 435(10) of the Insolvency Act 1986) in respect of its Investments -
shall remain with the Chargor and shall not pass to the Security Agent or any
. Secured Party.
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----------------- (d) . Inthis Clause 12.2, Veting Fvent in relation to a particular Investment means - - - '

- ol gervice of a notice by the Security Agent (either specifying that Investmentior
S generally in relation fo all or a designated class of Investments) on the
Chargor on or following an Enforcement Event specifying that control over

voting rights are {o pass to the Security Agent.

E 12.3. Oﬁler .Undertakings

‘(a)  Prior to the occurrence of an Enforcement Event, each Chargor shall be
entitled to receive and retain all dividends or other income or distributions =
- paid or payable in relation to its Investments jo the extent so permitied under
" the Finance Documents,

(b) -~ No Chargor shall nominate any person, other than the Security Agent (orits
. nominee), to enjoy or exercise any right relating to any of the Investmenis
- whether pursuant to Part 9 of the Companies Act 2006 or otherwise.

{c) At any time when any Investments of a Chargor have been registered in the -
name of the Security Agent (or its nominee), the Security Agent (or its
nominee} will not be under any duty to ensure that any dividends, .

_ distributions or other monies payabic in respect of such Investments are duly
and promptly paid or received by it {or its nominee), or to verify that the

" correct amounts are paid or received by it {or its nominee), or to take any

_ aciion In connection with the taldng up of any {or any offer of any) stocks,

- shares, rights, monies or other property paid, distributed, accruing or offered

at any time by way of interest, dividend, redemption, bomus, rights,
preference, option, warrant or otherwise on or in respect of such Investments.

(d) ' Prior to the occurrence of an Enforcement Event, the Sceurity Agent shall use
- its reasonable endeavours to forward fo the relevant Chargor all material
notices, correspondence and other communication it receives in relation to
the Investments.

(2} -~ Each Chargor shall indemnify the Security Agent (or ifs nominee) against any
~ loss or liability incurred by the Security Agent {(or ils nominee) as a
consequence of the Security Agent (or its nominee) acting at the direction of = -
- a Chargor in respect of its Investments. -

~{f) . Each Chargor shall pay when due ail calls or other payments that may beor
- " become due in respect of any of its Investments. In the case of a default by a
Chargor in such payment, the Security Agent may make such payment on
~behalf of that Chargor in which case any sums paid by the Scourity Agent
. shall be reimbursed {(iogether with interest at the Default Rate for the period - .
-~ from and including the date incwred up to and excluding the date
- reimbursed) by that Chargor to the Security Agent on demand.

12.4 - Exercise of rights en Voting Event

(&) On and after the occurrence of a Voting Event, the Security Agent (or its
nominee) may exercise or refrain from exercising any voting rights, powers .
and other rights in respect of the Investments in each case in the name of 2 -
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R - Chargor, the registered holder or otherwise and without any further consent :

oo s or autherity on the part ofsany Chargor and imespective of any direction given -
by & Chargor.

- (b) - Each Chargor irrevocably appoints the Sectrity Agent (or its nominee) as its
' . proxy to exercise all voting rights in respect of the Investments with effect
" from the occurrence of a Voling Event to the extent that such Investments
remain registered in its name. :

125 Clearance systems )
{(a) Each Chargor shali',' if so 'rfequcétsd by'the Secuﬁty Agent:

@ instruct or request its nomines or custodian to instruct any clearance
.. system {including withowt limitation, CREST) o trapsfer any -
- Invesiment held by it or its nominee or custodian for that Chargor to
an account of the Security Agent or ifs nominee with that clearance
. system; and

(ii)  take whatever action the Security Agent may request for the
"~ dematerialisation or rematerialisation of any Investments held in a
clearance system.

(b) . The Security Agent may, at the expense of each Chargor, take whatever
~action the Security Agent considers necessary for the dematerialisation or
" rematerialisation of the Investments.

.12.6- ' Cus.todian arrangements
- Fach Chargor shall:

(a3 promptly give notice of this Agreement to any custodian of any Investment in .
any form which the Security Agent may reasonably require; and

“(bY use reasonable endeavours to ensure that the custodian acknowledges that
 notice in any form which the Security Agent may reasonably require.
" 12.7 - The Acquisitions

(a) Kinaxia Transport and Warehousing Limited acknowledges and agrees that, -
' with effect from the Completion of the Gag 57 Acquisition, the Group Shares
" in respect of which it is Chargor under this Agreement will include the Gag -
57 Target Shares.

“(b) * Kinaxia Transport and Warehousing Limited acknowledges and agrees that,
with effect from the Completion of the Lambert Acquisition, the Group
Shares in respect of which it is Chargor under this Agreement will include the
" Lambert Target Shares.

13.  Ipsuramce

131 Notices
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et Lo or, in relation to any Insurance Policy entered into after the date of this Agreementyy o b
no later than five Business Days after the date of entry into of such Insurance Policy,
give notice to each insurer in the form set out in Schedule 4 {Notice for Insurance -
Policiesy and shall use reasonable endeavours to ensure that such insurers deliver to
the Security Agent a duly completed acknowledgement of such notice,

132 . Other undertakings

C{a) Each Chargor will take reasonable and 'pracﬁcébie Steps to 'pfcserve and
~enforce its rights and remedies under or in respect of its Insurance Policies.

()  No Chargor will amend, waive or terminate any term of any Insurance Policy -
- unless permitted by the Facility Agreement.

(¢} Each Chargor shall supply to the Security Agent on request copies of each :
Insurance Policy together with the current applicable premium receipts.

133 Exercise of rights on Enforcement Event

On and after the occurrence of an Enforcement Event, the Security Agent may -
- exercise (without any further consent or authority on the part of any Chargor and . -
- irrespective of any direction given by a Chargor} any of a Chargor®s rights (including -
direction of payments to the Security Agent) under any of its Insurance Policies.

14, ~ Assigned Agreements
~ 14,1 Notices _ _ _
(a) Each Chargdf shall, no later than the date of this Agreement or.,. in relation {0
any Assigned Agreement entered into or designated as such afier the date of
. this Agreement, no later than the date of entry into or designation of such
" Assigned Agreemeni, give notice to each of the other parties to each -

~ Assigned Agreement in the form set out in Schedule 5 (Notice for Assigned
Agreemenis) and shall:

| {i} in respect of any Assigned Agreement specified in paragraph (a) and
.. {b) of that definition, procure; and

(i) ~ in respect of any other Assigned  Agreement, - use reasonable
~ endeavours to procure,

that such parties deliver to the Security Agent a duly completed =
 acknowledgement of such notice {A) in respect of any Assigned Agreement
~ specified in paragraph () of that definition, on the relevant Closing Date; (B)
- in respect of any Assigned Agreement specified in paragraph (b) of that
definition, on the First Closing Date and (C) i respect of any other Assigned
" Agreement, as soon as reasonably practicable.

(b} . Prior to the occurrence of an Enforcement Event, each Chargor shall remain’
- entitled to exercise all of its rights and remedies under or in respect of the -
- Asmgned Agreemenis.
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- Other undertakings
(a}  Each Chargornshall

e reasonable and practicable steps to preserve and
- enforce its rights and remedies under or in respect of the Assigned
 Agreemenis.

o (b) Mo Chargor will amend, waive or terminate any term of any Assigned

143

15,

151

152

16,

161

Agreement unless permgitted by the Finance Documents.

.{c) - Each Chargor shall supply fo the Security Agent on request copies of each :

Assigned Agreemeni to which it is party and any other information and
- documentation relating to any Assigned Agreement to which it is party.

‘Exercise of rights on Enforcement Event

- On and afler the occurrence of an Enforcement Event, the Security Agent may .

exercise (without any further consent or authority on the part of any Chargor and -
irrespective of any direction given by a Chargor} any Chargor's rights and remedies
(including direction of any payments to the Security Agent) under or in respect of any
Assigned Agreement to which it is party. '

 Futellectual Property
Documents of title and registratioli | o
" Each Chargor shall, if requested by the Se‘ciin"ty Agent: -

“{a) deliver all deeds and other documents of title reiéting' to its Intellectual

Property {including any licences relating to them and any forms or documents
relating to any applications to register any such Intellectual Property in the
name of &8 Chargor); and

{b) " execute all such documents and do all acts that the Security Agent may
_ reasonably require to record the interest of the Security Agent in any registers
" relating to any registered Intellectual Property.

- Other undertakings

'Each Chargor shall promptly provide details to the Security Agent of any Intellectual .

Property that such Chargor considers {acting reasonably) is required to conduct its

- business or any part of it unless such details are set out in Part E of Schedule 2
- {Security Assets). '

_Plant and Machinery -

Maintenance

{a) Each Chargor shall ke'cp.its Plant and Mach'inefy in good repair and in good

working order and condition {fair wear and tear excepted).

OB ~ If any Plant and Machinery is located on leasehold premises, each relevant .

+ Chargor shall use reasonable endcavours to obtain as soon as is reasonably -'
' practicable written confirmation from the lessor that it waives absolutely all
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S o - rights it may have now or at any time in the future over any Plant and N
y = " " Machinery. . S .
16.2 - Evidence of Security _ _
Each Chargor shall take any action which the Security Agent may reasonably require .
to evidence the Transaction Security created over its Plant and Machinery pursuant to

. this Agreement, including prominently affixing a nameplate on any of its Plant and
Machinery stating that:

. {a} the Plant and Machinery is charged in favour of the Security Agent; and

(b) - the Plant and Machinery must not be disposed of without the prior written
- consent of the Security Agent unless permitted under the Facility Agreement. -

' 17 - Enforcement of Transaction Security
17.1  Timing and manner of enforcement

{a) The Transaction Security shall become enforceable aj:).e:!.thei puwcfs. referred '
to in paragraph (a) of Clause 17.2 {General} shall become exercisable upon -
the ocowrrence of each, all or any of the following:

(i) an Enforcement Event; or

(i) the Chargor requesting the Security Agent to exercise any of ifs
' . powers under this Agreement; or

{iiiy- ~ the appointment of a Receiver.

(b} Without prejudice to any specific provisions contained in this Agreement,
_immediately after the Transaction Security has become enforceable, the
Security Agent may in its absolute discretion {subject to the other provisions
of the Finance Documents) enforce all or any part of the Transaction Security -
 in amy manner it sees fit or as the Majority Lenders direct. '

{c) ~ No Secured Party shall be liable to any Chargor for any loss arising from the
. manner in which the Security Agent or any other Secured Party enforces or
- refrains from enforcing the Transaction Security.

172 General
(a) The Secured Obligations shall be deemed fo have become due and payable on
~ the daie of this Agreement for the purposes of section 101 of the Law of
- Property Act 1925, The power of sale and other powers conferred by section
101 of the Law of Property Act 1925 (as varied and extended by this
Agreement) and all other powers conferred on a morigagee by law shall be
deemed ¢ anise imnmediately afler execution of this Agreement buf the

.. Security Agent shall not exercise such powers until the relevant Security
* constituted by this Agreement has become enforceable.

(B)_ ' Section 103 of the Law of Property Act 1925 shall not apply to this
Agreement.
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173

174

" (c)  The Security Agent may lease, make agreements for leases at a premium or-

~ otherwise, surrender, rescind or agree or accept surrenders of leases and grant
 options on such terms and in such manner as it shall think fit without the need -
~ to comply with any of the provisions of sections 99 and 100 of the Law of

- 175

176

Property Act 1525,

Contingencies

- If the Transaction Security is enforced at a time when no amount is due under the |

Finance Documents but at a time when amounts may or will become due, the Security

. Agent {or a Receiver) may pay the proceeds of any recoveries effected by it into such
_ number of suspense accounts as it considers appropriate. '

Exercise of nowers

' All or any of the powers conferred on mortgagees by the Law of Property Act 1925 as -
_varied or extended by this Agreement and all or any of the rights and powers
- conferred by this Agreement on a Receiver (whether express or implied} may be

. exercised by the Security Agent without further notice 1o any Chargor at any time -
. after an Enforcement Event has occurred, irrespective of whether the Security Agent
" has taken possession of the Security Assets or appointed a Receiver.

Restrictions on notices

The Security Agent shall not be extitled to give any'ﬁoti'ce or instruction referred to in

-any notice delivered pursuant to Clauses 11.1 (Notices), 13.1 (Notices) or 14.1

{Notices) until an Enforcement Event has ocourred.

- Protection of third parties

- (a) No person {including a purchaser) 'dealzing. with 'the.Securi'ty' Agent or a

Receiver or any of its respective agents will be concerned 1o enquire:

() whether the Secured Obligations have become payable;

{ii} whether any power which the Security Agent or that Rcceivér may
purport to exercise has become exercisable or is being properly

- gxercised;

{(iil)  whether any amount remains due under the Finance Documents; or

- (iv)  how any money paid to the Security Agent or to that Receiver isto be .

applied.

B (L) '.The receipt of the Security Agent or any Receiver of any moneys paid to the
" Security Agent or any Receiver by any person (including a purchaser) shall -
be an absclute and conclusive discharge and shall relieve any person dealing

with the Security Agent or that Receiver of any obligation to see to the
application of any moneys paid to or by the direction of the Security Agent or
~ any Receiver.
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_ scquiring, for money or money's worth, any interest or right whaisoever in -
- relation to the Security Assets.

177 No liability as mortgagee in possession

' Neither the Security Agent nor any Receiver will be liable by reason of entering into
. possession of 3 Security Asset:

(2) to account as mortgagee in possession for any loss on realisation in respectof
such Security Asset; or '

{b) for any default or omission for which a mertgagee in possession might be
"~ lable.

17.8  Redemption of prior Security
" The Security Agent or any Receiver may at any time afier an Enforcement Event has
" occurred redeem any prior Security on or relating to any of the Security Assets or
procure the transfer of that Security to itself, and may settle and pass the accounts of
~ any person entitled to that prior Security. Any account so settled and passed shall
{subject to any manifest error) be conclusive and binding on each Chargor. Each

Chargor will on demand pay to the Security Agent all principal monies and interest
and all losses incidental to any such redemption or {ransfer.

179 Right of appropriation

To the extent that any of the Security Assets constitute “financial collateral” and this
Agreement angd the obligations of a Chargor under it constitute 2 “security financial
* collateral arrangement™ (in each case, as defined in, and for the purposes of, the : :
~ Financial Collateral Arrangements (No. 2) Regulations 2003 (512003 No. 3226)), the .
Security Agent shall have the right to appropriate without notice to the Chargor
~ {either on a single occasion or on multiple occasions) all or any part of such financial
collateral in or towards discharge of the Secured Obligations and for this purpose the
value of the financial collateral so appropriated shall be:

{a) in the case of cash, the amount standing io the credit of each Account
. together with any accrued but unposted inlerest at the time the right of
- appropristion is exercised; and :

' '(b)'-' in the case of the Investments, the market price of such Investments .
determined by the Security Agent in a commercially reasonable manner
{(including by reference 1o a public index or independent valuation).

18. - Administrator

(a) Subject to the Insolvency Act 1986, the Security Agent may appoiut one or
more qualified persons to be an administrator of any Chargor (to act together .
with or independently of any others so appointed):

) if reguested by that Chargor in writing;
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-+ of aReceiver; or

"(iii) "on the occurrence of an Event of Default under clause 25.7
" (Insolvency proceedings) of the Facility Agrcement.

(b) Any such appointment may be made pursuant to an application to court under
' paragraph 12 of schedule Bl to the Insolvency Act 1986 or by filing the
- specified documents with the court under paragraphs 14 to 21 of schedule Bl
. to the Insolvency Act 1986.

5 () In this Clause 18, qualified persen means a person who, under the Insolvcncy' :
~ Act 1986, is qualified to act as an administrator of any company with respect .
to which he is appoinied.

19, Receiver
180 Appointmeht of Receivers
" (a) The Security Agent may (without notice} by deed or otherwise in writing
signed by any officer or manager of the Secwurity Agent or any person

- authorised for this purpose by the Security Agent, appoint one or more =
persons 1o be a Receiver: S

(i) if requested by that Chargor in writing; ...~ . .-

(i)  upon the occurrence of an Enforcement Event (whether or not the-
Security Agent bas taken possession of the Security Assets); or

: '(iii) - on the occurrence of an Event of Default under clause 25.7
. {Insolvency proceedings) of the Facility Agreement.

(b)' . The Security Agent may not appoint an administrative receiver over the
Security Assets to the extent prohibited by section 72A of the Insolvency Act
. 1986,
() _ | The Security Agent is not entitled to appoint a Receiver solely as a result of

the obtaining of a moratorium or anything done with a view to obtaining a
- moratorinm under the Insolvency Act 2000,

(d) - Section 109(1) of the Law of Property Act 1925 shall not apply to this
 Agreement.

{e) . - If the Security Agent appoints more than one person as Receiver, the Security
. Agent may give those persons power {o act either jointly or severally.

. (f) - Any Receiver may be appointed Receiver of all of the Security Assets or -
- Receiver of a part of the Security Assets specified in the appointment. In the
. case of an appointment of a part of the Secunity Assets, the rights conferred -
on a Receiver as set out in Clause 19.5 (Powers of Receivers) shall have .
effect as though every reference in Clause 19.5 (Powers of Receivers) to any
Security Assets were a reference to the part of those asssis 5o specified or any
part of those assets.
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19‘2 .Remov:al of Receivers . e

- (subject to section 45 of the Insolvency Act 1986 in the case of an administrative
- receivership) whenever it thinks fit and appeint a new Receiver instead of any
. Receiver whose appointment has terminated for any reason.

12.3 - Agent of Chargor

Any Receiver shall be the agent of each Chai‘gor for all purposes and accordingly will
. be deemed to be in the same position as a Receiver duly appointed by a mortgages
- under the Law of Property Act 1925. Each Chargor is solely responsible for the
~ contracis, engagements, acts, omissions, defauits and losses of a Receiver and for any -
liabilities incurred by a Receiver. No Secured Party will incur any liability (either to
~a Chargor or any other person) by reason of the appointment of a Receiver or for any
other reason. .

_ o 194 . Remunerstion _
' The Security Agent may '(subjéct to section 36 of the Insolvency Act 1986) determine
the remuneration of any Receiver appointed by it and any maximum rate imposed by

b any law (including under section 109(6) of the Law of Property Act 1925) shall not -
. apply to this Agreement.

. 19.5 | Powers of Receivers

- Any Receiver appointed pursuant fo Clause 19.1 (Appbinzr}zenf af .Receivers). shall

~ have the following rights, powers and discretions (in addition to those conferred by
- the Law of Property Act 1925 on any Receiver appointed under the Law of Property

. Act 1925):

{a} to take immediate possession of, get in and coliect any Security Asset and to- ' o
require payment to it or to the Security Agent of any Monetary Claims or
. credit balance on any Account; '

() to carry on any business of any Chargor in any manner he thinks fit;

-~ {e) " to enter into any contract or arrangement and to perform, repudiate, succeed
or vary any confract or ammangement to which any Chargor is party;

CA{d) to appoint and discharge any managers, officers, agents, accountants,
" servanis, workmen and others for the purposes of this Agreement upon such -

- terms as to remuneration or otherwise as he thinks fit and to discharge any -

. person appointed by any Chargor; -

(@) - to raise and borrow money either unsecured or on the security of any Security
. - Asset either in priority to this Transaction Security or otherwise and generally . -
on any terms and for whatever purpose which he thinks fit;

(f) - to sell, exchange, convert into money and realise any Security Asset by
public auction or privale contract and generally in any manner, and on any
terms which he thinks fit and for a consideration of any kind (which may be
payable in a lump sum or by instalments spread over any period);
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- account, dispute, question or demand with or by any person who is or claims
to be a creditor of any Chargor or relating in any way o any Security Assef;

' (h) to bring, prosecute, enforce, defend and abandon amy action, smit or :
proceedings in relation to any Security Asset which he thinks fit;

M . _ to give a valid receipt for any moneys and execute any assurance or thing
which may be proper or desirable for realising any Security Asset;

“(j) . to form a Subsidiary of any Chargor and transfer to that Subsidiary any
- Becurity Asset; '

(k) o delegate his powers in accordance with this Agreement;
() - to lend money or advance credit to any customer of any Chéfgof; .

(m) to effect any insurance and do any other act which a Chargor might do in the
ordinary conduct of its business to protect or improve any Security Asset in
-each case as he thinks fit;

_ (n) o exercise all the powers described in schedule 1 to the Insolvency Act 1986 :
- whether or not the Receiver is an administrative receiver as defined in the -
Insolvency Act 1986; '

(0) . to purchase or acquire by leasing, hiring, licensing or otherwise {for such
" consideration and on such terms as he may think fit} any assets which he
considers pecessary for the carrving on, improvement, realisation or other
.- benefit of any of the Security Assets or the business of any Chargor;

. {p)  to exercise in relation to any Security Asset all the powers, authorities and
 things which he would be capable of exercising if he were the absolute
 beneficial owner of that Security Asset;

(@  to make any payment and incur any expenditure, which the Security Agent is,: -
by this Agreement, expressly or impliedly authorised to make or incur;

(r) - todo all other acts and things which he may consider necessary or reasonably _
" desirable for realising any Security Asset or incidental or conducive to any of
" the rights, powers or discretions conferred on a Receiver under or by virtue of
this Agreement or law; and '

(s)  to use the name of any Chargor for any of the purposes set out in paragraphs
{a) to (r) {inclusive} of this Clause 19.

- 20, Delégation

{a) The Security Agent or any Receiver may delegate by power of attorney or in -
any other manner to any person any right, power or discretion exercisable by -
* it under this Agreement. Any such delegation may be made upon such terms
- {including the power to sub-delegate) and subject to such conditions and
regulations as the Security Agent or Receiver may think fit.
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{b) - Neither the Sccui‘ity' Agent nor any Receiver will be in any way liable or ' R
responsible -te-any Chargor for any loss or lability arising from any act,” =~ -~
. default, omission or misconduct on the part of any delegate except to the -
extent caused by its or his own gross negligence or wilful misconduct.

| {c) ' - References in this Agreement to the Security Agent or a Receiver shall be
_deemed to include references to any delegate of the Security Agent or
Receiver appointed in accordance with this Clause 20.

_ 21. -~ Preservation of Security
211 Heinstatement
- {a) If any payment by a 'Chargo.r or any discharge or release given by a Secured
Party (whether in respect of the obligations of any persen or any security for

) _' those obligations or otherwise) is avoided or reduced as a result of insolvency
or any similar event:

) the liahility of that Chargor and the relevant scourity shall continue as
- if the payment, discharge, release, avoidance or reduction had not
© occurred; and

: ('ii.) - the relevant Secured Party shall be entitled to recover the value or .
- amount of that security or payment from that Chargor, as if the
payment, discharge, aveidance or redustion had not ocourred.

_ {b)  The Security Agent may concede or compromise any claim that any payment, -
security or other disposition is liable to avoidance or restoration.

212 Waiver of defences
None of the obligations of any Chargor under this Agreement or any Transaction
~ Security will be affected by any act, omission, matier or thing (whether or not known

to any Chargor or any Secured Party) which, but for this provision, would reduce,
- release, prejudice or provide a defence to any of those obligations including:

 (a) any time, waiver, release or consent granted to, or composition with, any
- Chargor or any other person;

‘(b) ' the release of any Chargor or any other person under the terms of any
. composition or arrangement with any creditor of any member of the Group or
any other person;

(¢} . 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
. the assets of, any Chargor or any other PETSOR O any nom-preseniation or
non-gbservance of any formality or other requirement in respect of any
_instrument or any failure to realise the full value of any such rights or
security; '
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~dissolution or change in the members or status of any Chargor or any other =
" person,; '

~'{e) - any amendment, povation, 'supplemcnt; extension, restatement (however
fundamental and including any amendment that may increase the liability of a
" Chargor) or replacement of a Finance Document or any other document or
- security including, without limitation, any change in the pwrpose of, any
.. extension of or increase in any facility or the addition of any new facility
under any Finance Document or other document or security;

- (f)' _ any unenforceability, illegality or invalidity of any obligation of any person
. under any Finance Document or any other document or security; or

{g)  any insolvency or similar proceedings.
. 213 . Immediate recourse

" Each Chargor waives any right it may bave of first requiring any Secured Party (or
any frustee or agent on ils behalf) to proceed against or enforce any other rights or

* security or claim payment from any person before claiming from or enforcing against
any Chargor under this Agreement. This waiver applies irrespective of any law or
any provision of a Finance Document to the contrary.

214 - Appropriations
" On and afier the occurrence of an Enforcement Event and until all the Secured
- Obligations bave been irmevecably paid in full, each Secured Party (or any trustes or
- agent on its behalf) may:

{a) refrain from applying or enforcing any other moneys, security or rights held
or received by that Secured Party (or any trustee or agent on'its behalf) in
- respect of those amounts, or apply and enforce the same in such manner and
order as it sees fit (whether against those amounts or oiherwise) and no
Chargor shall be entitled to the benefit of the same; and '

'(b) hold in an interest-bearing suspense account any moneys received from any S
. Chargor or on account of any Chargor’s liability under this Agresment.

215 Deferral of Chargors’ rights _
(2)  Until all the Secured Obligations have been irrevocably paid in full and
_ unless the Security Agent otherwise directs, no Chargor will exercise any

rights which it may have by reason of performance (or a claim for =
performance) by it of its obligations under the Finance Documents:

()  tobe indemnified by an Obligor;

(i) -~ - to claim any contribution from any guarantor of any Obligor’s -
" .. cbligations under the Finance Documents;

(it} - to take the benefit {(in whole or in part and whether by way of
_subrogation or otherwise) of any rights of the Secured Parties under
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L e e i epursuant o, or-in-connection with, the Finance Documents by any
' ' ' Secured Party;

" (iv)  to bring legal or other proceedings for an order requiring an Obligor -
' * . to make any payment, or perform any obligation, in respect of which
- the relevant Chargor has given a guarantee, undertaking or indemuity
~ under the Finance Documents;

(v) " . fo exercise any right of set-0ff against an Obligor;

(vi) - to exercise any right of quasi-retainer or other ana.logdus équitable L
right; and/or

- {vi) - to claim or prove as a creditor of an Obligor in competition with the
Secured Parties.

- (b) . If any Chargor receives any benefit, payment or distribution in relation to -
' such rights it shall hold that benefit, payvment or distribution to the exient .
. necessary to enable ali amounts which may be or become pavsble to the
Secured Parties by an Obligor under or in connection with the Finance =
Documents to be repaid in full on trust for the Secured Parties and shall -
- promptly pay or transfer the same to the Secured Parties or as the Secured o
Parties may direct.

216 Security held by Chargor

No Chargor shall, without the prior consent of the Security Agent, hold or otherwise

. take the benefit of any Security from any other Obligor in respect of that Chargor’s - -
liability under this Agreement. FEach Chargor will hold any Security and the proceeds
thereof held by it in breach of this provision on trust for the Security Agent,

217 | Additional security/non-merger
- The Transaction Security is in addition to and shall not bc'm'crgéd into or in any way
exciuded or prejudiced by any other Security now or hereafier held by or on behalf of

. any Secured Pariy in respect of the Secured Obligations or any other amount due by
- any Chargor o any Secured Party,

218 Power of consolidation _
* Section 93 of the Law of Property Act 1925 shall not apply to this Agreement or to
~ the Transaction Security.

219 New accounts and ruling off

(@) Any Secured Party may open & new account in the name of any Chargor'a't
any time after a subsequent Security affects any Security Asset. If a Secured
Party does not open a new account in such circumstagees it will nevertheless
" be deemed to have done so upon the ocourrence of such circumstances,
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-oocurrence of any. circumstances referred to in paragraph {a)-of this Clause - -
. 21.9 shali reduce or discharge the Secured Obligations.

22, Further Assurances
" Each Chargor shall, at its own expense, take whatever action the Security Agentora -
Receiver may reasonably require or consider necessary for

(a) greating, perfecting or protecting any Security intended to be created by or
pursuant {o this Agreement;

(b)  facilitating the realisation of any Security Asset; -

- (¢) creating and perfecting security in favour of the Security Agent over the i
' assets of that Chargor located in any jurisdiction outside England and Wales;

-{d) " facilitating the exercise of any right, power or discretion exercisable by the
'  Security Agent or any Receiver in respect of any Security Asset,
incinding:

{e) the execution of any legal mortgage, charge, 'trahsfcr, conveyance,
assignment or assurance of any property, whether o the Security Agent (or to
its nominee}; and

H " the transfor of legal and/or equitable title in any existing or future Real |
.. Property to a third party (including after the Security Agent has exercised any
- right of appropriation pursuant to Clause 17.9 (Right of appropriation)};

(g) . the giving of any notice, order or direction and the making of any filing or
- registration,

_ whiéh, in any such case, the Security Agent may reasonably require or think -
T DECessary. L
23, ~ Power of Attorney
231 Appointment o _
() Each Chargor by way of security irrevocably éippoints the Security Agc.nﬁ and
' ... each Receiver severally as its attorney with full power of substitution, on s
- behalf and in its name or otherwise, at such time and in such manner as the

" attorney thinks fit:
i) prior {0 the occurrence of an Enforcement Event, to do anythingl" _
which that Chargor is obliged to do under this Agreement (but has

not done);

(i) - on and afler the occurrence of an Enforcement Event, to do anything _ '
which that Chargor is obliged to do under this Agreement; and

©(iz) | to exercise any of the rights conferred on the Security Agent or any .
" Receiver in relation to the Security Assets or under any Finance

LON3IBS6279 1649800002 : : R T . : . Page3t



... Document, the Law of Property Act 1925 or the Insolvency Act
e 1986, - _ o e o

. ) (b} :  The power of at'tdrney' conferred on the Security Agent and each Receiver
shall continue notwithstanding the exercise by the Security Agent of any right
of appropriation pursuant fo Clause 17.9 (Righ: of appropriation).

232 Ratification
Each Chargor ratifies and confirms and agrees to ratify and confirm whatever any
attorney shall do in the exercise or purported exercise of the power of attorney -
granted by it in Clause 23.1 (4ppoiniment}.

24, Application of Proceeds
241 Orderof application
- (a) All amounts received by thc.Sccﬁrity Agcﬁt or a’nﬁr Receiver pursuant to this
- Agreement or the powers conferred by it shall be applied in accordance with
- the Finance Documents.

- {b)  The order of application referred to in paragraph (a) of this Clause 24.1 shall
override any appropriation by any Chargor. :

242 ~ Receiver’s receipis

" Section 109(8) of the Law of Property Act 1925 shall not apply in relation to a '
Receiver appointed under this Agreement.

28, - Expenses and Indemnities
_ Each Chargor will on demand pay and reimburse each Secured Party, Receiver,
attomey, manager, agent or other person (including the officers of such persons)
- appointed by the Security Agent or a Receiver under this Agreement, on the basis of a
" full indemnity, in respect of all costs and expenses (including legal fees and other out -
of pocket expenses and any value added tax or other similar tax thercon) properly
incurred by such person in connection with the holding, preservation or enforcement
~ or the attempted preservation or enforcement of any of the Secured Parties’ rights
~under this Agreement or otherwise in connection with the performance of this
- Agreement or any documents required pursuant to this Agreement including any costs
and expenses arising from any actual or alleged breach by any person of any law,
" agreement or regulation, whether relating to the environment or otherwise (including o
the investigation of such breach) and will keep each of those persons indemnified
" against any failure or delay in paying those costs and expenses. Any such person who
is not a party to this Agreement may rely on this Clause 25 and enforce ifs ferms - '
- under the Contracts (Rights of Third Parties} Act 1999,

26. . Changes to Parties

26.1  Transfer by the Security Agent
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rights under this Agresment tosany successor appointed in accordance with the
Finance Documents,

262 Changes to parties

Each Chargor agrees to be bound by the terms of clauses 26 (Changes to the Lenders) o
~ to 28 (Changes to the Obligors) (inclusive) of the Facility Agreement and clauses 14
. {Assignment} to 15 (Resignation of a Debtor) of the Subordination Deed and
" authorises the Security Agent to execufe on its behalf any document the Security
. Agent may reasonably require or consider necessary in relation to the creation,
.. perfection or maintenance of the Transaction Security and any transfer or assignment
- contemplated by such provisions.

- 183 _ Accession
- {a) Subjéct to the terms of the other Fihﬁnbé Docurh.ents,.é. inexﬁbe’r of the Gmup:. '

D) shall become a party to this Agreement in the capacity of a Chargor
 on the date on which it delivers a duly executed and completed
" Accession Document to the Security Agent; and

- (i) - by so delivering a duly executed and completed Accession
- Document, shall be bound by, and shall comply with, ail of the terms
. of this Deed which are expressed 1o be binding on a Chargor,

in each case, as if it had always been a party to this Agreement as a Chargor. -

" (b) . Each Chargor consenis to members of the Group becoming Chargors as
contemplaicd by the Facility Agreement and irrevocably appoints the Parent
as its attomney, with full power of substitution, for the purposes of executing

~ any Accession Document for and on behalf of that Chargor.

27. Miscellaneous
271 Further advances
| " Subject to the terms of the Finance Documents, each Secured Party is under an-
- obligation to make further advances or other financial accommodation to the
" Borrowers. Buch obligation will be deemed incorporated into this Agresment as if set
out in it
27,2 . Time Deposits _
Without prejudice to any right of set-off any Secured Party méy have under any
Finance Document or otherwise, if any time deposit matures on any account which
any Chargor has with a Secured Party prior 1o the Discharge Date when:

“{a) the Transaction Security has become enforceable; and

(b)Y " no amount of the Secured Obligations is due and payable,
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AEERNEER -+ relevant Secured Party in its absolute discretion considers appropriate unless such. . =
' Secured Party otherwise agrees in writing. '
L. 273 Security Agent’s lability o
~ Neither the Security Agent nor any Receiver shall (either by reason of takiﬁg B
" possession of the Security Asseis or for any other reason and whether as morigages in .
~ possession or otherwise) be liable to any Chargor or any other person for any costs,
- losses, liabilities or expenses relating to the realisation of any Security Assets or from -
- any act, default, omission or misconduct of the Security Agent or any Receiver or
. their respective officers, employees or agents in relation to the Security Assets or in

connection with the Finance Doctunents except 1o the extent cause by its or his own
" gross negligence or wilful misconduct.

274 " Failure to Execute
(=) Failure by one or more pértieé to execute this A’grcemenf {such .pa.x'ties being . L '
... Nen-Signatories) on the date hereof will not invalidate the provisions of this -
" Agreement as between the other parties who do execute this Agreement.

(E) - Each Non-Signatory may execute this Agreement on a subsequent date and
- will thereupon become bound by its provisions.

28, Partial Invalidity
If any provision of this Agreefhcht is or becomes invalid, illegal or unenforceable in
any jurisdiction, that shall not affect the legality, validity or enforceability of the
remaining provisions in that jurisdiction or of that provision in any other jurisdiction.

'29. - Notices
291 Method
- Any notice or other communication to be served under or in connection with this
- Agreement shall be made in writing and, unless ctherwise stated, served in person or
by post, fax or any electronic method of communication approved by the Security
- Agent 1o the relevant party at its address or fax number shown irmmediately after its - -
"~ name on the signature page of this Agreement or such other address or number

. notified by it to the other parties to this Agreement and, in the case of the Secwrily
. Agent, marked for the attention of the person or depariment there specified.

292 Deemed Service

Anty notice or other communication served by post will, unless otherwise stated, be
effective five Business Days after being deposited in the post (with postage prepaid)
int an envelope addvessed to it at that address or on delivery if delivered personally or
by courier 1o the relevant address. A notice or other communication sent by fax will,
unless otherwise stated, be effective when received in legible form.  Aany
" communication or potice to the Security Agent by electronic method will be effective
ouly when actually received in readable form and if addressed in the manner specified
- by the Security Agent for this purpose.
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--------- 29.3 . Proof of Service

_ ”I'n"provihg service © any notice dr'éﬂl'er'cbmmuniicaﬁon', it will be sufficient to .
- prove:

(a) in the case of a letter, that such letter was properly stamped or frankcd,
: - addressed and placed in the post or in the case of personal delivery, was left
. at the correct address; and

' (b)'. . in the case of a fax transmission, that such fax was duly transmitted to the fax _ |
number, as appropriate, of the addressee referred to in Clause 29.1 (Method).

30. - Counterparts
This Agreement ni:iy be executed in any number of Coﬁnterparts, and by each party |
- hereto on separate counterparis. Each counterpart is an original, but all counterparts
shall together constitute one and the same instrument. Delivery of a counterpart of

this Agreement by e-mail attachment or telecopy shall be an effective mode of
. delivery.

31. - Governing Law and Enforcement
311 Governing law

This Agreement and any non-contractual obligations arising out of or in relation to

thiz Agreement shall be governed by, and interpreted in accordance with, English

law.
312 Jurisdiction | . .

(a) Subject to paragraphs (b) and (c) below, the English courts shall have
exclhisive jurisdiction in relation to all disputcs arising out of or in connection
with this Agreement (including claims for set-off and ecountorclaims),
including, without limitation, disputes arising out of or in connection with: (i)
the creation, validity, effect, interpretation, performance or non-performance _

- of, or the legal relationships established by, this Agreement; and {ii) any non-
" contractual obligations arising out of or in connection with this Agrcement.

- For such purposes each party imrevocably submits to the jurisdiction of the
- English courts and waives any objection to the exercise of such jurisdiction.

- (b) - The agreement contained in paragraph (a) of this Clause 31.2 is included for - .
' the benefit of the Security Agent who shall retain the right to take
proceedings in any other courls with jurisdiction and each Chargor
 irevocably submits to the jurisdiction of any such court. To the exient
permitted by law, the Security Agent may take concurrent proceedings in any
number of jurisdictions.

() Each Chargor agrees that a judgment or order of any court referred to in this ' _
- Clause (c) is conclusive and binding and may be enforced against it in the
courts of any other jurisdiction.

-31.3  Service of Process
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~ - Each Chargor hereby irrevocably and unconditionally agrees that:

(i) failure by any proccés agent to give notice of process served on it 3

shall not impair the validity of such service or of any judgement .

" based on that service; and

(i) . nothing in this Agreement shall affect the right o serve process in
any other manner permilied by law,

Each Chargor shall at all times maintain an agent for service of process and
_any other documents in proceedings in England or any other proceedings in
connection with this Agreement. Such agent shall be Kinaxia Limited
currently of ¢fe Gateley LLP, Ship Canal House, 98 King Street, Manchester
- M2 4WU and any claim form, judgment or other notice of legal process shall

be sufficiently served on the Chargors if delivered to such agent at its address _ o

for the time being. Each Chargor irrevocably undertakes not to revoke the

authority of the above agent and if, for any reason, the Securily Agent -

requests the Chargors to do so they shall promptly appoint another such agent

with an address in England and advise the Security Agent. If, following such . .

a request, the Chargors fail to appoint another agent, the Security Agent shall -

. be entitled to appoint one on behalf of the Chargors at the expense of the

~ Chargors.

. Pagels

- THIS AGREEMENT has been exccnted and delivered as a deed on the date stated at the
. beginning of this Agreement. '




Original Chargers = -

© Name = .

‘Kinaxia Limited =~

. Kinaxia Logistics Limited

Kinaxia Transport and Warehousing Lirited

. Campack Limited

N.C.Cammack & Son Limited - -

William Kirk Limited

_ Bay Freight Limited

LON3IRS6229  164980-0003 )

' l?;eg;istere{i' Nﬁﬂil:;ér
07466536
09445745

0447448
05983385
00702725

03711044

01506710
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Part A Real Pmpe.rt}" _

: Chargor

‘Bay Freigﬁt Limited

N.C. Cammack & Son’

Limited

Foulger Transpoit -

' Limited

- Foulger Trinspc’;rt .

- Limited

Foulger Transport

- Limited

Leaschold .~

' Freehoidfieasehold '

" Leasehold

| - Leasehold

- Leasehold

Leaschold

Part B Group Shares - '

- Chargor

. Kinaxia Limited

Kinaxia Logistics

. Limited

LON3S856220  i64980.0003

i Group Member -

~ Kinaxia Logistics

Limited

Kinaxia Transport and
Warchousing Limited

* Deseription -

- Tameside Freight
. Terminal, Tame
- Street,
* Stalybridge,

Cheshire SK15

18T

Unit 22 and Unit

11 Spatfire Drive,
Earls Colne

Business Park

Foulgers Yard,

- Harling Road,

Title number

. MANI95548

EX911557 .

Snetterton, NR16 :

250

- Roudham Park -
- Industrial estate,

East Harling
NR16 25N

- Land and L
- buildings lying to’
* the north of

Roucham Road,
Harling Road,

: Norwich

E :'_ Number and
_class of shares

- 10,000 ordinary -
- shares of £0.01

10,000 ordinary

Details of nominees
holding legal title

~ Kinaxia Limited

- Kinaxia Logistics ~
Limited

Pags 18



Kinaxia Tranéport and

_ Cammack Limited

- sharesof £0.01 -

100,000 ordinary

shares of £1

100,000 ordinary

.- shares of £1

* 10,000 ordinary

. shares of £1

- shares of £1

50,000 ordinary -

shares of £1

50 B ordinary -

B Sdrt dee

- 20-37-63

20-97-40

Warehousing Limited
'Cammack Limited - N.C.Cammack & Son
 Limited
- Kinaxia Transport and -~ William Kirk Limited
- Warehousing Limited
- Kinaxia Transport and Bay Frcight Limited
Warchousing Limited - :
© William Kirk Limited  Lambert Kirk Limited -
* PartC Accounts
Chargor Account Bank | 'Abcnusit
: _ - Number
Bay Freight = Barclays Bank 43747492
' Limited ~ PLC N .
- Bay Freight - Barclays Bank 63323064 -
. Limited  PLC . -
. William National C 68277253
- Kirk - Westminster - o
Limited = Bank PLC . .
N.C. . Barclays Bank -30237418
- Cammack - PLC
& Son
Limited |
Kinaxia . . Barclays Bank 43122506
Limited :

~ PLC

PartD Assigned Agreements - '.

20-5534

- 010541

20:55.34

Kinaxia Transport

- and Warehousing
. Limited

Cammack Limitcd. .

*.- Kinaxia Transport

and Warehousing
Limited

Kinaxia Transport

. and Warehousing

Limited

William Kirk :

 Limited

- Description'

Collection
Account
Collection

" Account

Collection

- Account

Collection
C Account

Collection
Account

- Warehousing Agresment relating to Camp Farm, Bﬁdgham,NOrwich, Norfolk between Paul®

PartE Specified Intellectual Property

LON3R56225 164980-0003

. Nope -

~ Rackham Limited and Foulger Transport Limited dated on or about the First Closing Date.
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 To:  [Account Bank]

. Copy: [®] as Security Agent

© Date: [#]
Dear Sirs,
' 1. We héféby givé ydu notice th'at. we have charged by'way of first fixed charge to [e}'
" (the Security Agenf) on behalf of certain Secured Parties pursuant to a security
agreement {the Security Agreement) dated [#] entered into by ourselves (as Chargor)
{amongst others} in favour of the Security Agent, all of our rights, titlc and interest in
and to all sums of money which may now or in the future be held with you for our
account in the accounts identified in the schedule to this nofice and to any other
- accounis from time to time maintained with you by us {the Accounts) together with

- all interest from time to time earned on such sums and the debts represented by such
- sums and interest.

2. With effect from the date of your receipt of this notice: .

(a) subject to paragraph (e) below, all sums fmm. time to tiume:‘..zz:t,:a.ndingi to the
credit of the Accounts should be held to the order of the Security Ageni;

."(b) - subject to paragraph (g) below, such sums may only be paid or released in
' _ accordance with the written instructions of the Security Agent st any time; '

 {c) - the terms and conditions relating to the Accounts designated as “Blocked” -
~ may not be amended, varied or waived without the prior written consent of
. the Security Agent;

(d)  we are not permitted to withdraw any amount from the Accounts designated '
- as “Blocked” in the schedule to this notice without the prior written consent
- of the Security Agent; and

.. {e) . we are permitted to withdraw or transfer amounts from the Accounts:
" designated as “Not blocked” in the schedule to this notice until such time as
_ the Security Agent provides written notification to you that such permission
- is withdrawn {and the Security Agent may withdraw or notify this permissicn
" in its absolute discretion at any time).

3. You are authorised and instructed, without requiring further approval from us:

o {(a) to pay ali monies received by you for the Accounts to {and only to} the credit
' - of the Accounts;

{(b) . to provide the Security Agent with such information relating to the Accounts -
as it raay from time {0 time request; and '

- LONMES6220  164080-0003 : : ' : ' . SR _ ' ' Pagedt



relating to, or purporting o relate to, the Security Agreement, the sums
standing to the credit of the Accounts from time to time or the debts
represented by them which you receive at any time from the Security Agent
. without any reference to or further authority from us and without any enquiry
- by you as o the justification for or validity of such notice or instruction.

4, - These instructions may not be revoked without the prior written comsent of the -
*Security Agent. '

5. Please sign and return the enclosed copy of this notice to the Security Agent (witha
 copy to us) o confirm (by way of undertaking in favour of the Security Agent) that:

(A you agree to the terms of this notice and to act in accordance with its
provisions;

{h) you have not received notice of the interest of any third party in the dccounts;
- and

() vou have not and will not claim, exercise or enforce any scourity intersst,
- right of set-of, counterclaim or similar right in respect of the Accounts or the
debis represented by them without the prior written consent of the Security = '
. Agent {or, in relation to the Accounts designated as “Not blocked” in the
schedule to this notice, pursuant o the current account netiing arrangements
previously approved in writing by the Security Agent].

6. This notice and any non-contractual obligations arising out of or in relation to this
" notice shall be governed by, and interpreted in accordance with, English law.

Yours faithfully,

. for and on behalf of
[CHARGOR]

for and on behalf of
[#] as Security Agent

| LONDABSS29 164980-0008 . . U '_ S pegadl .



" Account Number - . SortCede ' Status

[®] L [e] . [Blocked/
ST SR * Not blocked']

! The Mandatory Prepayment Account will be “blocked” accounts. The Collection Account will not be’ _ '
“blocked”,
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- [On ackrovledgement éopy] _ o _ o R

' To: ie] as Security Agent
[Address]

- Copyto: - [CHARGOR] -
We acknowledge receipt of the above notice and agree to and confirm the matters set out in it. o
- . for and an behalf of
- [Aecount Bank]

-Date; [#]
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Schedule 4 SRR BT R R o
MNotice for Insurance Policies R T L . RPTIRR,

- Ter [insurer/insurance bro!cer]. '
' 'Copyﬁ' [e] as Security Agent | o
) | '.Datc': [.o].
: | Dear Sirs;'; : |

1. We hereby give you notice that we have assigned by way of security to [e] (the
- Security Agent) on behalf of certain Secured Parties pursuant to a sccurity agreement
" dated [e] entered into by us in favour of the Security Ageni, all of our rights, title and
interest in and to the insurance policies identified in the schedule to this letter and to
any other insurance policies taken out with you by us or on our behalf or under which - _
" we have a right 10 a claim (other than in relation to third party liabilities) (the
Insurance Policies). '

2. . We will remain Hable under the Insurance Policies to perform all obligations imposed
" on us under the Insurance Policies and none of the Security Agent, its agents, any =~ -
 receiver, administrator or any other person will at any time be under any obligation or '
- liability to you under or in respect of the Insurance Policies.

3. - We will remain entitled to exercise all of our rights under the Insurance Policics and ;
vou should continue to give notices under the Insurance Policies te us, until such time -
" as the Security Agent provides written notification to the contrary. Thersafier:

- {a) all amounts payable under the Insurance Policies should be paid to the
. Secumty Agent or as it directs; and '

" .(b) - all rights in respect of the Insurance Policies will be exercisable by the
' - Security Agent and notices under the Insurance Policies should be given to
the Security Agent or as it directs,

4. .. You are authorised and instructed {without requiring further approval from us) to
provide the Security Agent with such information relating to the Insurance Policies as
it may from time o time request.

5. These instructions may not be revoked without the prior written consent of the
.. Security Agent.
6. - Please note the interest of the Security Agent on the Insurance Policies and show the

. Security Agent as loss payee and first priority assignee.

7. . Please sign and return the enclosed copy of this notice to the Security Agent (with a .
- copy o us) to confirm (by way of undertaking in favour of the Security Agent) that:

(a) you agree to the terms of this notice and to act in accordance with its
provisions; '
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() . you have not received notice of the intercst of any third party in any of the o

Insurance Policies;

i (c) - you have noted the interests of the Security Agent on the Insurance Policies; _ S

" {d) - you will not cancel, avoid, release or otherwise aliow the Insurance Policies
- to lapse without giving the Security Agent at least thirty days’ prior written

- netification;
{c} - you have not and will not claim, exercise or enforce any right of set-off,

" counterclaim or similar right in respect of the Insurance Policies without the o

congent of the Security Agent;

) {Ho “you will notify the Security Agent of any breach by us of the terms of any
- Insurance Policy and will aliow the Security Agent or the Secured Parties
" referred to in this notice to remedy that breach; and

: Az the Security Agent shal! not in any circumstances be liable for the premium

__ in relation to the Insurance Policies (but may elect to pay it).

8. This notice and any non-contractual obligations arising out of or in relation to this

notice shall be govemed by, and interpreted in accordance with, English law.,

" Yours faithfully,

. for and on behalfof
. [CHARGOR]

| for and on behalf of
- [e] as Security Agent
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. .. ............. . . N .. T e e e e e e e e e e e e e e e e e Schedule ’ . . .. ) ..........

- [Details of Insurance Policies to be inserted]
[On acknowledgement copy)

- Ta: o] as Securnity Agent'
' [Address]

Copy to: [CHARGOR]

" We ackmowledge receipt of the ahove notice and agréc't?o and confirm the matfers set out in it.
for and on bebalf of

" Unsurer]

7 Date: [e]
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‘Schedule5 =~ |
Motice for Assigned Agreements

o [Counterparty to relevant Assigned Agreement] 3

Copy: ' [#] as Security Agent

Date: [e]

. Dear Sirs,

1. We hereby give you notice that we have assigned by way of security to [e] (the'
Security Agent) on behalf of certain Secured Parties pursuant to a security agreement
~ dated [#] entered into by us in favour of the Security Agent, all of our rights, title and
interest in and to [insert details of relevant Assigned Agreement] (the Assigned
Agreement). '

2. . We will remain liable under the Assigned Agreement to perform ail obligations

imposed on us under the Assigned Agreement and none of the Security Agent, its
agents, any receiver, administrator or any other person will at any time be under any
obligation or ligbility to you under or in respect of the Assigned Agreement.

-_.3.' . We will remain entitled to exercise all of our rights under the Assigned Agreement

.. and you should continue to give notices under the Assigned Agreement to us, until
- such time as the Sccurity Agent provides wrilten notification to the contrary. -
- Thereafier, all rights in respect of the Assigned Agreement (including the right to
- direct payments of amounts due thereunder to another account) will be exercisable by -
* the Security Agent and notices under the Assigned Agreement should be givento the
Security Agent or as it directs. '

4. You are authorized and instructed (withont requiring further approval from us) to
* provide the Security Agent with such information relating tc the Assigned Agreement
as it may from time fo time request; '

"5. . These instructions may not be revoked without the prior written consent of the _

. Security Agent.
.6. " Please sign and retumn the enclosed copy of this notice to the Security Agent (with a

" ¢copy to us} to confirm (by way of undertaking in favour of the Security Agent) that:

{a) vou agree to the ferms of this notice and o act in accordance with its
provisions;
() [you have not and will not claim, exercise or enforce any right of set-off,

~ counterclaim or similar right in respect of the Assigned Agreement without
the consent of the Security Agent;]

' (C) you have not received notice of the interest of any third party in the Assigned-
. Agreement; and
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Agreement and will allow the Security Agent or the Secured Parties referred to in this
notice to remedy that breach].

8. This notice and any non-contractual obligations arising out of or in relation to this
' notice shall be governed by, and interpreted in accordance with, English law,

- .Yéu'ré faithfully,

" for and on behalf of |
[CHARGOR]

for and on behalf of
[®] as Security Agent

{On ack#évéi’édgeﬁz’ent copy]

- To: [®] as Security Agent |
[Address]

" Copy to: [CHARGOR]

“We acknowledge receipt of the above notice and agree to and confirm the matters set out jn it.-

for and on behalf of B :
" [Counterparty to relevant Assigned Agreement]

- Date: [#]
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THIS DEED is made on [#]

BETWEEN

(1)  [COMPANY NAME) (a company incorporated in [England and Wales] with registered
- number {e]) with its registered office at [e] (the Additional Charger);

(2).  [e] for itself and as attorney for each of the ather Chargors under and as defined in
. the Security Agreement referred to below {the Parens); and

(3)  [s] for itself and as agent and trustee for each of the other Secured Parties under and - . |
as defined in the Security Agreement referred to below (the Security Agent).

- WHEREAS
“(A)  [The Additional Chargor is a wholly-owned Subsidiary of the Parent] -

(B)  The Parent has entered into a security agreement dated [e] (the Semriij: Agreeméng) :
- between, among others, the Parent (as an Original Chargor) and the Security Agent. A copy
of the Security Agreement has been provided to the Additional Chargor. '

(5 The Additional Chargor has agreed to enter into this Deed and to become a Chargor

" under the Security Agreement. The Additional Chergor will also, by execution of a scparate
instrument, become a party to the Facility Agreement (as an Additional Guaranior} and the
Subordination Deed {as 3 debtor and intra-group lender).

1)) It is intended that this document takes cffect as a deed notwithstanding the fact thata
party may only execute this document under hand. '

. ITIS AGREED as follows:
1. Interpretation
" Terms defined in the Sccurity Agreenicnt have the same meaning in this Deed -

“{including the recitals) unless given a different meaning in this Deed. This Deedisa
* Finance Document and a Transaction Security Document. :

2. Accession
 With effect from the date of this Deed, the Additional Chargor:

{a) shall become a party o the Security Agrecment in the capacity of a Chargor; -
- and

;) shall be bound by, and shall comply with, all of the terms of the Security .
' - Agreement which are expressed to be binding on & Chargor, :

- ineach case, as if it had always been a party to the Security Agreemeﬁt as a Chargor. :
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3, o Creaﬁon of Security .....................

o 3.1. o Legal mortgages _ _ _
 The Additional Chargor charges and agrees to charge in favour of the Security Agent 3
by way of first legal morigage:

" {a) the Real Property (including, without limitation, the properties referred to in
 the Schedule (Security Assets) of this Deed) in England or Wales vested in it
. on the date of this Deed; and

: .(b)' the Group Shares and any other shares forming part of the Investments =~
. belonging to it on the daie of this Deed (including, without limitation, the
- shares referred to in the Schedule {Security 4sseis) of this Deed),

32 Fixed charges
. The Additional Chargor chai"gesi and agrees to charge in favour of the Sécuﬁty Ageh.t '
" by way of first fixed charge all its rights, title and interest from time to time inand to: _

(a) to the extent not the subject of a mortgage under Clause 3.1 (Legal._ -
- morigagesy above, the Real Property (including, without limitation, the
properties referred to in the Schedule (Security Assets) of this Deed);

(b)  to the extent not the subject of a morigage under Clanse 3.1 (Legal
- mortgages) above, the Investments (including, without limitation, the shares
referred to in the Schedule (Security Assets) of this Deed);

- (c)' ~the Plant and Machinery;

(d)  the Accounts (including, without limitation, the accounts referred to in the
" Schedule (Security Assets) of this Deed);

. (e) . to the extent not effectively assigned under Clause 3.3 (4ssignments), the

- Insurance Policies and the Assigned Agreements to which it is party

{including, withou! limnitation, the agreements referred to in the Schedule
(Security Assets) of this Deed);

- . any goodwill and rights in relation to its uncalled capltai

{g) the benefit of all consents and agreements held by it in connection with the
use of any of its assets;

N (h) . the Intellectual Property (including, without limitation, the intellectual
- property referred 10 in the Schedule (Security Assets) of this Deed);

(i} any beneficial interest, claim or entitlement of it to any assets of any pension
fund; and

() the Monetary Claims.

3.3 Assiznments
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and unconditionally, fo the Security Agent all its rights, title and interest from timeto . wisi
" time in and to;

(a) the Insurance Policies; and

(b) ~ the Assigned Agreemenis (iﬁcluding, without '.ﬁmitaticm, any agrecinénts_
- referred to in the Schedule {(Security Assets) of this Deed) to which it is a
34 Floating charge - _ |
(@)  The Additional Chargor charges in favour of the Sccurity'Agcnt.by'way of '
first floating charge all its present and future undertaking and assets of
whatever type and wherever located. '

' '{b) + The floating charge created by the Additional Chargor pursuant to o
_ paragraph (8} of this Clause 3.4 shall be deferred in point of priority to'all
other Transaction Securify. '

(c) .. The floating charge created by the Additional Chargor pursuant to paragraph
- (a) of this Clause 3.4 is a “qualifying floating charge” for the purposes of .
paragrapb 14 of Scheduie Bl to the Insolvency Act 1986. Paragraph 14 of
Schedule B1 to the Insolvency Act 1986 shall apply to this Agreement.

4. Rela'tibnship between this Deed and the Security Agreement

o With effect from the date of this Dead:

{a) the Security Agresment shall be read and construed for all purposes as if the’
. Additional Chargor had been an original party to the Security Agreement in
 the capacity of Chargor and so that all of the provisions, rights, obligations
- and Habilities of, under or in connection with, the Secunily Agreement apply
_to it in that capacity (but so that the Transaction Security created on this -
+ - accession shall be created on the date of this Deed); -

{(b) . the provisions of the Security Agreement which are expressed to apply to the
' . Security Agent, any Secured Party, any Receiver or any other person shall .
" apply to this Deed as if set out in full in it except that references to the -
' Security Agreement shall include this Deed; '

' (c)'_ any reference in the Security Agreement to “this Agreement” and similar
. phrases shall include this Deed and all references in the Security Agreement -
. to any relevant schedule to the Security Agreement (or any part of it) shall
: include a reference to the Schedule (Security Assets) to this Deed (or relevant - -
- partofit); and

{d)  the Parent, for itself and as agent for each of the other Chargors under the
- Security Agreement, agrees to all matters provided for in this Deed.
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5' . Gﬂverning Law . - IR T PR
This Deed and any non-contractual obligétions anising out of or in connection with
this Deed shall be governed by, and construed in accordance with, English law.
.'I'HIS' .DEED has been execufed and delivered as a DEED on the date stated st the
- beginning of this Deed.
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- Security Assels
- Part A Real Property
" Frecholdleaschold . = = Description Title number

[e] B I

_ Part B Group Shares
. Group Member SRR Number and class of shares - Details of nominees
AT holding legal title

'_[‘i’]___'--" o] el

Part C Accounts
Account Bank _'Accounf Mumber . Sort Code L '_ fl)escriptibn‘ -

S B

| Péu’t D Aésign‘ed Apreements
. [Dezaik's to be iﬁserréd] . :
Part E Intellectual Property -

[Deéaz;ls to be inserted.] .

. ? Specify whether the relevant account is 2 Collection Account or a Mandatery Prspéymcnt Account. '_
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EXECUTEDasaDEED . )

by [e]

e’

- acting by: _ - B -. y

Director

Director/Secretary

OR

EXECUTEDasaDEED )
by [e] R B

acting by: o o ).

Director; -

o inthcpresencco.f: SR S

Name of witness:

. Address:

. The Parent

 EXECUTEDasaDEED )
- by[e] - '

acting by: I }

- Director

Director/Secrct'afy L

OR

~ LONI4BSERS 1649800003
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- by[e]
" acting by:

" Director: .

: .inthepreéencédf: | oy

- Naxﬁe of wiﬁzcss:'
Address: '

_ The Security Agent

Bl
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"""" L Signatories to the Security Agreement .

. Gﬁginh! Chargors :

. EXBCUTEDesaDEED .~ - )
. by KINAXIA LOGISTICS LIMITED )
.. acling by: T

. Director:

_inthe prcscncc of '- % %
)

Mame of Witness: S RAALT, %6&5@@\\'
. Address: - Gataley LLP
Bhip Canal House
: 8 iing Street
. Manchester
M2 Y :
. DX14317 Manchestor 1 S
- Pk 0161 835 7700 Fac 0161 838 7701

EXECUTED as a DEED RO
by KINAXIA TRANSPORT AND
WAREHOUSING LIMITED
. acting by:

S Ve’ Ve et ’ .

~ Director: S '
in the presence of: D :

MName of Wftness:" TRANEE, :E;@\m

Address: Gateley 11p
Ship Canal House
. B& King Street
Wanchester
OB WL '
axmswassncheszm S p
Tel: 0151 836 7700 Fax: 0161 8a8 7701
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- EXECUTED asaDEED 0 B R 4 S S VE | AR
by KINAXIA LIMITED )
. acting by: ) .

- Director:

" in the presence of:

.. Mamie of witness: = SRpace, ToERnoNy
A : ' R
ddress Gatelay LLP :
- Ghip Canal House
. 88 iGng Street
Manchesior U
M ANy S
DX 14317 Manchester1 |
Tol: 0161 536 7700 Fax: 0161 830 7701

. EXECUTED as a DEED R |
by CAMMACK LIMITED )
acting by: : )

Director:

. in the presence of — =g

) Name Of WimﬁSS: :ﬁm@ CE?DC;\IE ﬂ‘ 4 \5
" Address: . Gateleyup i
. - Ship Canal Housg
88 King Strest
" Manchester
- M2 WU o
DX 14397 Manchester
Tel: G161 836 7700 Fax- 61836 7701

" LON4856230  164980.0003



 EXECUTEDssaDEED Y
by N.C.CAMMACK & SON LIMITED )
. acting by: )

Director:

intbcpresénc.eof:. ’/% R SRR
. Naié of withess: —EOPNET, TEANTEE) o
- Address: : Gateley LLP
Ship Conat House
82 Hing Sirest .
tanchesior
M2 S

DX 14317 Manchestsr 1 X
Tel: 1161 838 7ro0 Fax: 0161 238 7roy

EXECUTEDasaDEED . - ). .
by WILLIAMKIRKLIMITED )
acting by: )

" Diirector:

.. in the preséucé of: ;i_';—_# /M/’;‘/% ;

. Name of witness: ~ — == %‘D TN SBANY
Address: . GateleyLip -
) Ship Canal House
28 King Sirest
Wanchester
M2 #VU :
D 14317 Manchester 1 - .
Tel: 0161 836 7700 Fax: 0161 836 7701

LON34856229 * 164920-0003



''''''''''''''''''' EXECUTED a5 a DEED )

L0000 by BAY FREIGHT LIMITED T 0
- acting by: . :

. Director: . .-

in the presence of:

- Name of witness: " Zmwnwere, Toatameny
Address: - Gatelay LLP
. Ship Canai House
58 King Sroet
- Banchester
T .
. DXi4817Manchester1 . . o
- Tel 0161 838 7700 Fa: 0181 836 7701 .

| LONJMRSE220 164930-0003 - -



By:
| 'Add:.-ess:. 13 Casﬂe Stfeet'
.StHelier o
Jersey
Cmssur
Fax L Ha©) 1534 769770 .

Email: -~ - - sanneagency{@sannegroup.com

Attention: - Stephen MicKenna - .

LOMI4856229 ~164980-0003



