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Registration of a Charge

Company name: KEL-BERG TRAILER AND TRUCKS LIMITED

Company number: 02657061
X5DP7CE8

Received for Electronic Filing: 19/08/2016

Details of Charge

Date of creation:  12/08/2016
Charge code: 0265 7061 0001
Persons entitled: LLOYDS BANK PLC
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: PITMANS LLP
Electronically filed document for Company Number: 02657061 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2657061

Charge code: 0265 7061 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 12th August 2016 and created by KEL-BERG TRAILER AND

TRUCKS LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 19th August 2016 .

Given at Companies House, Cardiff on 22nd August 2016

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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DEBENTURE

KEL-BERG TRAILER AND TRUCKS LIMITED

and

LLOYDS BANK PLC

We hareby cérlify this to be atre
and accurate copy of the griginal
Pmeos.LU2. IS OS[RO

Pitmans LLP



IMPORTANT NOTICE: We recommend that you consult your solicitor or other
independent lega! adviser before accenting this document.

THIS DEBENTURE is rade as a deed on the g?ﬁ day.of.
{1}

@

DEBENTURE

%i}@i 2016 between:- -

KEL-BERG TRAILER AND TRUCKS LIMITED (Company Nuriber 02657061)
having its registered office at Middleton Sfoney Road, Weston On The Green,
Bicester, Oxfordshire, OX25 3TH (the "Company"); and

LLOYDS BANK PLC (Company Number 2065) having its registered office at 25
Grasham Street, London EC2V 7HN ("Lioyds™.

Definitions are given in ¢clause 17.

NOW THIS DEED WITNESSES as follows:-

1

Covenant to Pay

SR Fhe-Gompany-as prmaryobligor and-nat merely-as surety, covenants that it

will on demand in writing made to it pay or discharge the Secured Liabilities
when the same are due and payable. '

1.2 ¥ the Company shall fail to pay any amount under this Debenture when it is

~due then such-amount-shall bear interest {after as well as before judgrient
and payable on demand) at the Default Rate from time to time from the dus
date until the date such amount is paid in full to Lloyds.

Charging provisions

2.1 The Company with full title guarantee hereby charges to Lioyds as @
continuing security for the payment or discharge of the Secured Liabilities:

211 by way of legal mortgage all estates or interests in the freshold and
leaseheld  properly described in the Schedule together with all
present and future buildings, and fixtures (including trade and
tenant's fixiures), which are at any time on or atiached fo the

property;
2.1.2 by way of fixed charge:-

2121 all estales or interests in any freehold or leasehold property
belonging to the Company now or at any time after ihe date of this
Dsbenture {other than any property charged in terms of clause 2.1.1
above) together with all buildings, and fixiures (including trade and
tenant's fixiures) which are at any time on or attached to the property;

2.1.2.2 all present and future interests of the Cormnpany in or over land or the
proceeds of sale of it and ali present and future licences of the
Company to enler upon or use land;

2.1.2.3 the benefit of all other agreements relating to land which the
Company is or may become party to or otherwise entitied;

2.1.2.4 all plant and machinery of the Company now or in the fulure atfached
o property which is charged by the foregoing provisions of this.
clausa 2.1;




2128

2.1.2.8

2.1.2.7

2128

all present and future stocks, shares and other securities owned {at
law or in equity) by the Company and all rights, money ar property of
a capital nature at any time accruing or offered in relation to them,
whether by way of bonus, consolidation, conversion, exchange,
option, preference, retum of capital or otherwise: '

all rights, money or property of an income naturg at any time actruing
or payable in relation to the stocks, shares and other securities
charged by clause 2.1.2.5, whether by way of dividend, distribution,
interest or otherwise;

all rights and interests in and claims under all insurance contracts or
policies now or in the future held by or inuring to the benefit of the
Company which relate to Fixed Charge Assets (including all money

payable under such contracis and policies);

all rights and interest and claims under all other insurance or

assurance coniracts ar policies now or in the future held by or inuring

to the benefit of the Company (including all money payvable under

them);

2.1.2.9

2121

all patents, utility modefs, registered and unregistered trade and
service marks, rights in passing off, copyright, registered and
unregistered rights in designs and database rights in each case now
or in the future held by the Company (whether alone or lointly with

‘Others)-anywhere “in~the world “and “including any éxtenisions and

renewals of, and any application for such rights;

the benefit of all agreements and licences now or in the futurs
entered into or enjoyed by the Company relating to the use or
exploitation by or on behalf of the Company in any pan of the
world of any such rights as are referred to in clause 2.1.2.9 but
ownad by cthers;

all the Company's rights now or in the future in relation to rade
secrefs, conficdential information and know how in any part of the
world;

2.1.2.12  all present and future book debts of the Company;

21213  all other present and future debis or mongtary claims of the.

Company against third parties (excluding those charged under
clause 2.1.2.7 or 2.4.2.8 or arising on fluctuating accounts with
other Group Companies);

2.1.2.14  the benefit of alt warranties, instruments, guaraniees, charges,

pledges, and other secutity and all other rights and remedies
available to the Company in respect of any Fixed Charge Assetls;

21.295  all present and futwe bank accounts, cash at bank and credi

balances of the Gompany (exciuding those arising on fluctuating
accounts) with any bank or other person whatsoever and all
rights relating or attaching to them (including the right to interest):

2.1.2.16  all rights, money or property acoruing or payable io the Company

now or in the future under or by virtue of a Fixed Charge Asset
except o the extent that such rights, money or property are for
the time being effectively charged by fixed charge under the
foragoing provisions of this clause 2.1; and

oWl



21.217  all the Company’s goodwill and uncafled capital for the tme
being;

213 by way of floating charge all the Assals not effectively otherwise
mortgaged, charged or assigned by this clause 2, (including, without
fimitation, any immovable property of the Company in Scotland and

any Assets in Scotland failing within any of the types mentioned in .

clause 2.1.2).

The Company with full title guarantee hereby assigns as a continuing security
for the payment or discharge of the Secured Liabilities in favour of Lioyds
{subject fo the right of the Company to require tha re-assignment of it upon
payment or discharge in full of the Secured Liabilities):

2.2.1.1 ali the right, title and interest of the Company in and to any interest
rate hedging agreements now or in the future entered into with any
person; and

2.2.1.2 (insofar as they are capable of being assigned by way of security) all
the right, title and interest of the Company in and te any agresmert to

whieh-the-Company-is-a-party exceptto the-extent that it I8 subleEt e

&

2.5

any fixed charge created under any other provisions of this
Debenture;

To the extent that any such right, title and interest as is referred to in clause

w2218 not-assignable or capable of assignment, the AssighmEant of it purporiad

to be effected by such clause shall operate as an assignment of any and all

compensation, damages, income, profit or rent which the Company may -

derive from i or be awarded or entitled 1o in regpact of it in each.casa as. a
continuing security for the payment or discharge in full of the Secired
Liabilities.

Any morlgage, fixed charge or other fixed security created by the Company in
favour of Lloyds shall have priority over the floating charge created by this
Debeniure, except insofar as Lloyds shall declare otherwise whether at or
after the time of creation of such fixed security.

Lloyds may at any time, by notice 1o the Company, immediately convert the
floating charge created under clause 2.1.3 into a fixed charge over any
Assels specified in that notice and the floating charge will, without notice from
Lioyds, automaticaily be converted with immediate effect into a fixed charge:-

25.1  in respect of any Assets which become subject to any step by any
third party to take a fixed charge;

252 Inrespect of any Assets which become subject to any step by any
third party to levy any distress, attachment, execution or othar legal
process against them;

253 inrespect of all Assets charged under clause 2.1.3 if and when the
Company ceases fo carry on business or to be a going concern; and

2.5.4 In respect of all the Assets on the making of an arder for the .

compulsory winding-up of the Company, on the convening of a

meeting for the passing of a resolution for the valuntary winding-up of

the Gompany or the taking of any steps (including, without fimitation,
the making of an application or the giving of any notice} by the
Company or any other person for the appointment of an administrator
in respect of the Company.



26

Clauss 2.5 will not apply:-

28.1 1o any Assels situated in Scotland if, and to the extent that, a
Recelver would rot be capable of exercising his powers in Scotiand
pursuant to Section 72 of the insolvency Act 1986 by reason of such
automatic conversion; and/or

2.6.2. - solely by reason of the Company obtaining a moratorium or anything
done with a view to cbtaining a moratorium under the Schedule A1 of
- the Insalvency Act 2000.

The Company will not without the prior written consent of Lioyds:-

2.7.1  create or attempt 10 create or permit to subsist any right in security,
morigage, charge, lien (other than a fien arising in the ordinary
course of business by operation of law) or any encumbrance, trust -
agreement, declaration of trust or trust arising by operation of law
over all or any Assels (except in favour of Lloyds); or

2.7.2  sell, transfer, assign, factor, lease or otherwise dispose of or part with

—-possession-in-anyway-of all or-any of its-Assets (other thai in téfms

g

210

211

of a Permitted Disposal); or '

2.7.3  in any way dispose of the equity of redemption of any such Asset or

entered on the Register of Title of all present and future ragistared freshold
and leasehold property of the Company in the foliowing tarms:

"No disposition of the registered estate by the proprietor of the registered
estate [or by the proprietor of any registered charge] is to be registered
without a written consent signed by the proprietor for the time baing of the
charge dated [date] in favour of Lioyds Bank Plc referred to in the Charges
Register or, if appropriate, signed on behalf of such proprielor by its
authorised signatory”

The obligation on the part of Lloyds fo make further advances o the
Company is deermed {0 be incorporated in this Debenture and the Company
applies to the Chief Land Registrar for a note of such obligation to be entered
on the Register of Title of all present and future registersd freehold and
leasehold property of the Company.

The Gompany will, immediately upen execution of this Debenture, deliver to

Lioyds (or as it shall direct) alf certificates and other documents of titie 1o the

stocks, shares and other securities referred to in clause 2.1.2.5 above

together with stock transfer forms in respect of the same executed in blank
{except for the number and class of shares and the name of the transferor)

and left undated. Lloyds may at any time after the date of this Debenture

complete the instruments of transfer on behalf of the GCompany in favour of -
itself or such other person as it shall select.

The Company (at its own cost) will on demand in writing by Lioyds execute
and deliver in such form as Lloyds may reasonably require:-

2.11.1 a legal morgage of any freshold or leasehold property of the
Gompany which is not effectively charged by clause 2.1.1 and of any
freehold or leasehold property acquired by the Company after the
daia of this Debeniure; '




2.11.2 a standard security or other fixed security pver the Company's
heritable freehold, leasehold or other property;

2.11.3 a fixed charge or assignment in or by way of security of any Asset
subject to a floating charge under clause 2.1.3;

2.11.4 achatisl morigage over such chattels, plant and machinery as Lioyds .
may specify; and

2.11.5 a notice of any assignment of its right, title and interest in and to any
of the agreements referred to in clause 2.2 above;

and the Company will execute such other deeds, documents, agresments ang
instruments and will otherwise do and concur in all such other acls or things as
Lioyds may deem necessary for perfecting, preserving or protecling the security
created (or intended to be created) by this Debenture or for facilitating the realisation
of the Assels or the exercise of any rights of Lloyds under this Debenture.

212 The Company shall:

#:124-get-in—and -realise-ail -Receivables i the—ordinary course of s

business and hold the procedds of the getting in and realisation (until
payment ke an dccount o accordance with clause 2122 betow)
upain trust for Lioyds:

2122 pay-into-its account with Lloyds (or as'Lloyds may direct) all monay
which it receives in respect of any Receivables: and

2.12.3 if cafled upon to do so by Lloyds execute a legal assignment of all or
any of the Receivables to Lloyds.

213 if Lloyds releases, waives, or postpones i1 rights in respect of any

Receivables to enable the Company to facior or discount them to any third
party {the “factor”), the charges created by this Debenture shail in all other
respacts remain in full force and effect. All amounis becoming dus to the
Company from the factor and any Receivabies re-assigned, or due 1o be re-
assigned to the Company, shall be subject to the relevant fixed charge
ereatec by this Debenture, subject only to-any defences of rights of set-sif.
which the factor may have against the Company; o '

214 Paragraph 14 of Schedule B1 to the insolvency Act 1986 shall apoly to the
charges created by or pursuant to this Debenture.

Continuing Security

This security will be a continuing security for the Secured Liabilities notwithstanding
any intermediate payment or setilement of ail or any part of the Securad Liabilities or
other matter or thing whaisoever and will be without prejudice and in addition o any
other right, remedy or sacurity of whatever sort which Lloyds may hold at any time for
the Secured Liabilities or any other obligation whatsoever and will not be affected by
any release, reassignment or discharge of such other right remedy or securiiy.

Undertakings

Save lo the extent that the provisions of this clause are inconsistent with or conflict
with the terms of any facility letter entered into between (inter alia} the Company and
Lloyds from time to time, the Company will-

4.9 at all times comply with the terms of this Debenture and of all agreements
relating to the Secured Liabilities:




4.2
F e

4.4

A

-otherwise requested in writing by Lloyds Fram - ti

keep the Assets in good and substantial repair and in good working order and
condition, ordinary wear and tear axceptad;

preserve and maintain all intellectual property rights owned or used by the
Company (including those referred to in clauses 2.1 2910 2.1.2.11);

comply inall material respects with ‘the teims of gl applicable laws . and

regulations Including  (without limitation) alf efvicenmentat laws, |

egialation
relalifg % public health, town & couniry planning, conlrel and handling of
hazardous substarces of waste, fire precautions. and health -and safety At

work;

promptly notify Lloyds of the acquisition by the Gompany of any estate or
interest in any freehold, heritable or isasehold property:

ensure that all Assets that are insurable are insured with reputable insurance
companies or underwriters to such extent and against such risks as is normal

for prudent companies in businesses similar o those of the Company tor as
& 1o time) and (without

limitation to the generality of the foregoing)-

4B

49

4.10

4.1

412

4.6.1  pay all premiums and othar money due and payable under all such
insurances and provide premium receipls or any other avidénce of

payment prompily upon request o do'se by Linyde;

4.86.2 " ensure that th& interest of Lioyds is noted on the ;ﬁ'diiéiaé"ih'@respéé{bff .'

-such insurances or, at the request of Lioyds, that such policies

contain such other provisions for the protection of Lioyds as Lloyds.

may from time to time require;

prampily upon request by Lioyds deposit with Lloyds all deeds, certificates
and documents of title relating to the Assets or any part of them charged by
this Debenture and all policies of insurance and assurance;

promptly pay or cause to be-paid and. indemnify Lioyds and any Recsiver

against all present and Tuture rent, rales, laxes,. dutigs, charges,
assessmenis, impositions and ouigoings whatsoever now ar at any time in
the future payable in respect of any of its Properties (or any part of them) or
by the owner or occupier of them:

Tt make: any- structurdl or materal alleration: to or to the user of any of ity

Froperties or do or permit to be do e anything which is a "development”
within the meaning of the Town and Gountry Flanning Acts from time ta time
{or any. orders or regulations under such Agts) or do or permit to be-done-any
act, matter or thing whete ta do so would have a material and adverse effact
on the value of any of its Properties or on the marketability of any of such
Properties;

not grant any lease of, part with possession or share ccoupation of, the whole
or any part of any of its Properties or confer any licence, right or interest 1o
becupy or grant any licence or penmisgion to assign, under-let or pad with
possession of the same;

not vary, surrender, cancel or dispose of, or permit to be forfeit, any leasehold
interestin any of its Froperties;

observe and perform all covenants, agreements and stipulations from time 1o

time affecting its interest in any of its Properties or contained in any. leraze:

agreement for lease or enancy agreement under whish any. part-of sigk
Properties may be held; h o '



4.13

4.14

4,15

416

A TE

notify Lloyds immediately in the event of any creditor executing diligence

against the Company or any distress or execution is levied or enforced
against the Company or any third party debt order or freezing order is made
and served on the Company;

notify Lloyds immediately ¥ any steps (including, without limitation, the
making of any application or the giving of any notice} are taken by any person

“(including, without limitation, the Gompany) in relation to the administration,

receivership, winding-up or dissolution of the Company;

not aliow any person other than itself to be registered under the Land
Hegistration Act 2002 as proprietor of any of its Properties (or any part of
them} or create or permit to arise any overriding interest {as specified in
Schedule 1 or Schedule 3 to the Land Registration Act 2002) affecting any
such praperty;

not do or cause or permit to be done anything which may in any way

depreciate, jeopardiss or otherwise prejudice the value or marketability of any -

of its Assets,

Regulation on Insolvency Proceedings 2000 (NO 1346/2000), in the United
Kingdom.

Protection of Security

53

5.4

such insurances as set out above or prove to Lloyds that the premiums and
other money have been paid then Lioyds may (as it thinks fit) repair and keap
in repair the Assets or any of them (and for that purpose it or any of its agents
may enter upon the properties of the Company) or take out or renew any
such insurance in any sum and on terms as Lloyds may think fit.

Lioyds will be entitled to be paid the proceeds of any policy of insurance of
the Company (cther than in respect of employers’ or public liability) and the
Company will promptly irrevocably instruct any insurer of a policy to pay the
proceeds of it to Lloyds and undertakes io Lioyds to repeat that instruction if
Lioyds requires.

All money received on any insurance policy of the Company (unless paid to
Loyds in terms of clause 5.2) will, as Loyds requires, be applied either in
making good the loss or damage in respect of which the money is received or

-in or fowards discharge of the Secured Liabilities.

The Company will permit any authorised representative of Lloyds at ali

reasonable times to enter upon any part of the Properties of the Company.

and of any other property where the Company may be carrying out any
contract or other works and o inspect the Company’s books of account and
other bocks and documents and those of its subsidiaries.

Loyds shall be entitled, at its sole discretion, to have a valuation of the
Assets or any part of them carried out from time to time by an independent
surveyor or vaiuer {io be appointed at Lloyds’ scle discretion) and the
Company consents fo any such valuation report being prepared and agrees
to provide such access and other assistance as may be reasonably required
by Lioyds for such purposes; and the Gompany shall ensure that any tenant
or other occupler of the Properties shall ensure access and assistance is
provided for the foregoing purposes.

mﬂémaE’r:@;jta,mt:ammwﬂﬁmﬂam;interestsM(GOM!)V.;,for.v.w.the.wpurposeﬂ of-thg. k-



2.8 Nostatutory or other power of granting or agresing to grant or of accepting or
agreeing to accept surrenders of leases or tenancies of the whole or any part
of the Properties charged under this Debenture will be capable of baing
axercised by the Company without the previous writien consent of Lioyds.

5.7 The obligations of the Company under this Debenture will not be affected by
any act, omission, circumstance, matter or thing which but for this provision
might operate to release or otherwise exonerate it from any of its obligations
hersunder in whale or in part, including (without limitation) -

574 any variation, extension, discharge, compromise, dealing with,
exchange or renewal of any right or remedy which Lloyds may have
now or in the future from or against the Company or any other person
in respect of the Secured Lighilities;

5.7.2 any act or omission by Lloyds or any other person in taking up,
perfecting or enforcing any security or guarantee from or against the
Gompany or any other person or the invalidity or unenforceability of
any such securily or guarantse; '

----- - 57.3 any. amendiment,. variation, restatement-or.supplement-of.orto, g
novation, transfer or termination (in whole or in part) of, any
document relating to the Secured Liabilities or any exerdise by Lloyds
{in its absolute discretion) of its rights to refuse, grant, continue, vary,
review, determine or increase any credit or facilities to the Company

........... OF @NY OB PEISON;. - o

57.4. any grant of time, indulgence, waiver or concession to the Company
or any other person;

5.7.5 any arrangement or compromise entered into between Llovds and
the Company or any other persan;

5.7.6 the administration, insclvency, hankrugicy, sequestration, liquidation,
winding-up, receivership, dissolution, incapacity, limitation, disability,
discharge by operation of law or any change in the constitution, name
and style of, the Company or any other person,;

3.7.7  the invalidity, illegality, unenforceability, irvegularity or frustration of
the Secured Liabilities or any of the abligations of the Company or
any gther person;

5.7.8 any posiponement, discharge, reduction, non-provability or other
similar circumsiance affecting any obligation of any other person
resulting from any administration, insolvency, liquidation, receivership:
or dissolution proceedings or from any law, regulation or order.

B Enforcement
A The security constituted by this Debenture shall become enforceable and

Lioyds may exercise all the powers conferred on morigagees by the Law of
Property Act 1925 (as varied or exiended by this Debenture), all the powers
conferred on the holder of a qualifying floating charge (as defined in the
Insolvency Act 1986) by the Insolvency Act 1988 and all or any of the rights
and powers conferred by this Debenture withoul further notice o the
Company upon and at any time after the occurrence of any of the following
events:

6.1.1  if the Company has failed to pay all or any of the Secured Liabliities
foliowing a demand for payment by Lloyds;




6.2

exercise tha pawer of sale u

i

6.1.2  any step is taken (including, without fimitation, the making of: an
application or the giving of any notice} by the Company or by any
other person to appoint an administrator in respect of the Company;

6.1.3 any step is taken (including, without limitation, thie making of .an
application or the: giving of any notice} by tHe Company o by any
other persoit to wind ‘up-or dissalve the Company or to appoint a
liquidator, trustee, receiver, administrative receiver ar similar officer
of the Company or any part of its undertaking or assels;

6.1.4 the making of a request by the Company for the E@mémmem of a
Receiver of administrator: :

6.1.5 ifthe Company breaches any of the pravisions of this Debenturs,

Section 103 Fthe Law of Property. Act 1925 (Regulation of emm;%é-:‘;f power

Of sale) will riot apply f::;:jthi‘s'-ﬁébéniufghm the staiitory bower of sajs will ag
betwean Lioyds _'aﬁt!’-_a;"gjumh;agafjfmm Lioyds arise onand reisable at
any time: after the execution of ] e proid 1

ment of all or any- part-of the. Se
been - dermandad or -8 Hecalvar o administrator -f

6.3

Bid

B5

The Company shall not, without the pri
- any of the pawsrs of leasing or of ac
by Sections 98 (Loasing powers: of

of sale, lsasing and accepting

- Security Financial Collateral Arrangement crealed by or filirs
becomes enforceable; to
‘ny Assats appropriated in &
of those Assels at the fime the rig : 15 & : .
‘any recognised ‘market incey, 'ﬁf{-ﬁgtmm&ﬁgﬁ by such ather mathod as Llo

‘methords of wallestion ‘provided for

-exercised (without abligation lo.du-s0) by Llayds-{or its’ riar

Fbut | y%‘se:x,wﬁ'f-_mmfiaffffa_s:;tg*-a'pumfhagz;r af put-hi
ch demand or appointment hias been validly made.

surrenders of leases)of the Law of Pro e Wﬁﬂuggﬁ ose prsil oy
surfendars. exercisable by Lloyds under this
Autfior

se Lioyds whether in its own name or
lease or leases of the whiole or arny part iop

Deberiture are extended so asio
pany o grant a le W pan
& fréshold and leasehold property of the Company with whataver

- rEatng o .
part of the Company and generally on such terms and conditions (including
the payment of meney to a lessee or tenant on a surrender} and whether gr

To the extent that Assets ‘eonstitute Financial Collateral and-are subjet o4

it - this
memnmfa@_umms shall have' the right, at any fime: after this ebierting
' : -appropriate al ol any part of those Assets in gp
| Secured Liablities. The vajue of
o8- with This tlause 8.4 shail be the price
iht of agprapration s oxercised as fisted on

towards the payment or

0. The Company agrees |

this clause 6.4 are comm

may select (including liidependent va,

iy
reasonable for the. purpose- of Regulaiion 18 of ‘the: ﬁn‘mﬁc&_&%.'Emi-a%@ra;_
Regulations. Tp the-extent that Assets constitite Financial Collateral, the
GCompany agrees that such Asssts shaff be held or redesignated so as 10 be.
under the control of Lioyds for aff purposes of the Financial Collatera|
Regulations.

At any time after this Debenture becomes enforceable, aff voting rights_ in
i 1.2.5 may by

respect of all siock, shares and securities charged by clause 2

manner as. it shall fin its abs lute discration) see-fit and a
other distributions. payabla In fespect . i '
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ik
shall be paid to and retained by Lloyds and may be applied by Llovds in
accordance with clause 9.

Section 93 of the Law of Property Act 1925 (Resiriction on consolidation of
morigages) will not apply 1o this Debenturs.

Neither Lioyds nor any Receiver shall be liable to account to the Company as

- mortgagee in possession in respect of all or any of the Assets and shall not

be liable to the Company for any loss or damage arising from the exercise by
iLloyds or any Receiver of all or any of the powers conferred by this
Debenture or the Law of Property Act 1925.

At any time after this Debenture becomes enforceabls, Uoyds may redesm
any prior morigage, charge or encumbrance in respect of all or any of the -
Assets or procure the transfer of them to itself and may seftle the accounts of
the prior mortgagee, chargee or encumbrancer and any accounts so settled
will be, in the absence of manifest error, conclusive and binding on the
Company. Al money paid by Lloyds to the morlpagee, chargee or
encumbrancer in accordance with such accounts shal! form part of the
Secured Liabilitias.

: Appointmem of Receiver or Administrator

7

2

R

At any time after the security constituted by this Debenture has become
enforceable Lioyds shall be and is entitied by instrument in writing to appoint

LBNY ONG OF MOI8 PErSONS ASIm.. . o S —

711 aReceiver of all or any of the Assets; and/or

71.2  an administrator of the Company,

in-each case in accordance with -and-to. the: extent permitied by applicable:

laws. Lioyds may not gppomt a Peceiver solsly as a result of the obiaining of
a moratorium or anything done with a view to obtairing a moratorium under
Schedule A1 of the Insolvency Act 2000 except with the leave of the court.

Where more than one Recsiver is appointed they will have power to act
separately (unless the appointment of Lioyds specifies to the contrary).

Any appointment over part only of the Assets charged under this Debenture
will not preclude Lloyds from making any subsequent appointment of a
Receiver aver any parl of the Assels over which an appointment has not
previously been made by 1.

Lloyds may from time to time determine the remuneration of the Receiver and
may {(subject to Section 45 of the Insolvency Act 1988) remove the Recsiver
from all or any part of the Assels of which he is the Receiver and at any time
after any Recsiver has vacaied office or ceased to act, appoint a funther
Receiver over all ar any part of those Assets.

The Receiver will be the agent of the Company {which wili be solely liable for
his acts, defaults and remuneration) and will have and ba entitled to exercise

in relation to the Company all the powers set out in Schedule 1 10 the

Insolvency Act 1986 and all the powers conferred from time to time on
receivers by statute and in particular by way of addition o but without
prejudice to those powers {and those of Llpyds) the Receiver will have .
power:-

7.5.1 1o sell, et or lease or concur in selling, letting or leasing and 1o vary
the terms or determine, surrender or accept surrenders of leases or
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tenancies of or grant options and ficences avar all or any part of the

Assets in such manner and generally on such terms as he shall think

fit in his absolute and unfetfered discretion and so that any such saje
may be made for cash or for shares or securities of another company
or other vaiuable consideration (in each case payable in a lump sum
or by instalments);

752 1o sever any fixtures (including trade and tenant's fixtures) frdm the

property of which they form par;

7.5.3 1o exercise all powers, rights and/or obligations under any contract or
agreement forming part of the Assets, including, without fimitation, all

voling and other rights attaching fo stocks, shares and other _'

securities owned by the Company,
7.5.4  to make and effect all repairs and improvements;
755 o redeem any prior encumbrance and to settle and pass the

accounts of the encumbrancer and any accounts so settled ang
passed will (subject to any manifest error) be conclusive and binding

7.8

expense properly incurred by the Receivar;

75.6 1o promcte the formation of a subsidiary or subsidiaries of the
Company, inciuding, without limitation, any such company formed for
.1he purpose of purchasing, leasing, licensing or otherwise-acquiring
inlerests in al| or any of the assets of the Company;

757 1t make any arrangement or compromise which Lloyds or the
Feceiver may think fit;

758 to make and eiffect all repairs, renawals, improvements, ‘amd

insurances:

7.5.9 o appoint managers officers and agents for any of the pumposes
referred 1o in this clause 7 at such salaries as the Receiver may
determing;

7.5.10 to do all other acts and things as may be considered by the Recsiver
to be incidental or conducive to the above or otherwise incidental or
conducive to the preservation, improvement or realisation of the
Agsets.

Mo purchaser or other person dealing with Lioyds, any Receiver or any agent
or delegate shall be obliged or concerned to enquire whether the right of
Lioyds or any Receiver to exercise any of the powers conferred by or referred
o in this Debenture has arisen or become exercisable, whether any of the
Secured Lisbilities remain outstanding or be concernad with notice 1o the
contrary Or whether an event has occurred to authorise Lioyds or any
Receiver 10 act or as to the propriety or validity of the exercise or purported
exercise of any such power,

g Power of Attornay

81

The Company irrevocably and by way of security appoints Lloyds {whether or
not a Recelver or administrator has been appointed) and also {as a separate
appointment) any Receiver severally as the attorney and attorneys of the
Company, for the Company and in its name and on its behalf and as is act
and desd or otherwise, to execuie and deliver and otherwise perfect any
deed, assurance, agreement, instrument or act which may be required of the

; anth.emCampanymandv.hthew.monaywsompaidmwi!_L.bev.deemed 10-be-gpeii
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Company under this Debeniure or may be required or deemed proper in the
exercise of any rights or powers conferrad on Lloyds or any Beceiver undsr
this Debenture or otherwise for any of the purposes of this Debenture.

B2 The Company ratifies and confirms and agrees to ratify and confirm whatever
any attornay does or purports to do under its appoiniment under clause 8.1,

g Appiication of security proceeds

o Any money received under the powers conferred by this Debenture will,
subject to the payment or repayment of any prior claims, be paid or applied in
ihe following order of priority:-

811 in or towards satisfaction of all costs, charges and expenses
incurred, and paymenis made, by Lloyds and/or the Receiver
including the remuneration of the Recsiver;

89.1.2  in or towards satisfaction of the Securad Liabilities in whatever order
Lioyds may require;

------------- IS Y. s B 19 as..-m;ihﬁ«gwplusu(iiea_ny~}e-t0»ther-persan(-s')wentitied"tﬂ;ﬁ:;'-

provided that the Feceiver may retain any money in his hands for so lorg as
he thinks fit, and Lloyds may, without prejudice to ary other rights Ligvds: miay
have-at any Yime and from time to time, place and keep for such ime. as
~Lloyds may think prudent any money receiied, recoverad or redlised underor
by wirtue of this Debenture fo or'at a separate or suspense aceaunt '
credit gither of the Company or of Lloyds as Lioyds thinks fit wi
Imimediste obligation on the part of Lioyds 1o apply such money o
such. money In. or towards: the payment or - dis
Liabifiles. '

9.2 Subject to clause 9.1, any money received or realised by Uovds from the
- Company or a Recelver under this Debenture or any administrator may bhe
applied by Lloyds to any item of account or liabilty or transaction in such

order or manner as Lioyds may determine.

HE Indemnity

101 Lloyds, the Recelver ard avery atiorney, managet, agent, employes of other
parsort appointed by Lioyds or the Receiver under of in connection with thig-
Deberture shall ba indemnifisd by the Company in respant of all labllities,
costs, losses and expenses Incurred by it or fim inthe. execution jor
“purported execution) of any of the powers, authoritios wor discretions vested in
it or him pursuant o the terms of this Debentire [or by any law or regkation)
-and against all actions; proocesdings, costs, claims and demands in respect of
iy matter or thing done or omilted i any way In‘cannestion with of ralating
to-afl or dny of the Assets and Lloyds, the Blaceiver or any sush othat piraor
hay ratain and pay all sums in respact of the sameout of the money received
“under the: pawers ponférred by this Debisntura. '

0.2 The indemnity under clause 10.1 shall not apply to the extent that any such
liability, cost, loss and/or expense arises as a result of the wilful default or
gross negligence of Lloyds or the Receiver.

A1 Costs and Expenses
The Company shali pay or reimburse to Lloyds on demand {on a full indemnity basis)

all cosls, charges and expenses (including legal fees) incurred or to be incurrad by
Lioyds in the creation, registration, perfection, enforcement, discharge and/or
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A3

1

assignment of this Debenture '{Enm{jﬁéih@_ w:iti%w;;tﬁ E@’m’i’t’_a.ﬁﬂm the. costs BF any
proceedings In refalion o this Debeniure. or the Segired Liabiftios), which costs,
chiarges and expanses shall form partof the: Secured Liabilities.

New Accounis

At any time following Lloyds receiving rotice {actual or constructive) that all or-any of
the Assets have been encumbered by the grant of any morigage, len, charge ar

othier security right or have been disposed of, Lloyds will be entitled to close the.

Company's then current account or accounts and to open a new account or accounts

- with the Company and (without prejudice to- any: right of Lioyds to combine accounts)

no money paid in or carried to the Company's credit in any such new account will he
appropriated towards or have the effect of discharging any part of the amount due to
Lioyds: on.any closed accoumt, It Lioyds doss nit upen g new sccount OF-attourils,
Lloyds will nevertheless be treated as if it had done so at the time when it received (or
was deemed o have received) such notice and as from that time all paymenis made
to Lioyds will be credited or be treated as having been credited to the new account or
accounts and will not reduce the amount of the Secured Liabilities.

Set-off

15

131 The Company agrees that any money: fromi time to-time standing 10 its credit
oany account - (whether current, deposit, foan or of any other rature

wer) with: Lioyds ‘may be refained as cover for_ andior applled by
Hloyds at any fime and without notice to the Company (whether on or befare
of after the expiry o any fixed or minlmum pariod for which siich mohey may

have been depositad) in or 1o yimen
Liatilities or siich part of them as Lioyds may select,

132 IfLoyds exercises any rights in respect of any money as referred to in clause

13.1 (including, without limitation, any rights of sel-off, accounting or retention
or similar vights) in'relation to any lability. of fhe Company-and that lability or
any part of it is in a different currency from any credit balance against which
Lloyds seeks I0 exercise its rights, Lloyds may use the currency of the credit
balance to purchase an amount in the currency of the liability at the then
prevailing Uoyds spot rate of exchange and to pay out of the credit balance
all costs, charges and expenses: Incured by Lloyds in. connection with that
purchase, - ; il
133 Lloyds shall not be liable for any loss of interest caused by the determination
before maturity of any deposits or any loss caused by the fluctuation in any
exchange rate at which any currency may be bought or sold by Lioyds.

Invesiigations

141 it any event of default (howsosver described) in any agresment betwean

Llayds and the Company occurs then {(while it is continuing unwaived) Lioyds
shall be entitled to initiate an investigation of, and/or instruct the preparation
of a report (accounting, legal, valuation or other} on, the business and affairs
of the Company and/or any other Group Company which Lioyds considers
necessary to ascertain the financial position of the Company, all fees and
expenses incurred by Lioyds in so doing being payabls by the Company.

142 The Gompany hereby consents to the provision by Lloyds of all information in
relation 1o the Company which Lioyds provides to any person in relation tn
the preparation of a report as is referred to in clause 14.1 above.

Notices

151 Any communication to be made under of in connection with this Debeniure

ar-towirds payment or discharge of the S@mm
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15.3

154

15

shall be made in writing and, unless otherwise stated, may bs made by fax or
letier,

The address and fax number of Lloyds for any communication or document 1o
be made or delfivered under or in connection with this Debenture is Uloyds
Bank Ple, The Atrium, Davidson House, Forbury Square, Reading, Berkshire
RG1 3EY and fax number 0118 956 0002 or any substitute address or fax
number as Lioyds may notify io the Company by not less than five Business
Days' notice. '

The address of the Company for any communication or document under ar in
connection with this Debenture is its registered office at the time such
commurication or document is made or delivered. The fax number of the
Gompany for any communication or document to be made or delivered under
or in connection with this Debenture is the fax number most recently provided
io Lloyds by the Company.

Subject to clause 15.5, any communication made or document made or
delivered by one person lo another under or in connection with this
Debenture will only be effective:-

1%

155

if by way of fax, when received in lagible form; ar

if by way of letter, whan it has been delivered to the relevant address or three

Business Days after being deposited in the post postage prepaid in an
- envelope addressed to it at that address. e o e

Any communication or décument io be made or delivered to Lioyds will be
effective only whan actually received by Lioyds.

Miscellaneous

16.1

16.2

18.3

16.4

16.5

it at any time any provision of this Debenture is or becomes illegal, invalid or
unenforceabie in any respect under any law of any jurisdiction, neither the
lagality, validity. or enforceability of the: remaining provisiens nar the lagality,
validity or enforceability of such provision undsr the law of any other
jurisdiction will be in any way affected or impaired.

No failure or delay by Lloyds in exercising any right or remedy under this

Debenture shail operate as a waiver, and no single or partial exsrcise shall

prevent further exercise of any right or ramedy.

Lioyds will be entitled to disclose to any member of the Lioyds Group, its

auditors, advisers or applicable reguiatory authority or any other person that-

enters or proposes {0 enter into any assignment, transfer, securitisation or
other disposition of any part of any right or obligation in relation to the
Secured Liabilities confidential information concermning this Debenture or any
arrangement made or to be made in connaotion with this Debenture.

Save to the extent expressly provided io the contrary in this Debenturs, a
third party {being any person other than the Company or Lloyds and their
permitied successors and assigns) may not enforce any of its terms under
the Contracts (Rights of Third Parties) Act 1989 and no consent of any thirg

party is required for any amendment, variation or fermination of this

Debenture.

A certificate by any duly authorised officer of Lloyds as o the amount of the
Secured Liabilities or any part of them shall, in the absence of manifest error,
be conclusive and binding on the Company.
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166 Lloyds may at any time (without notice or consent) assign, transfer or
otherwise dispose ofin any manner it sees fit, all or any part of the henefit of
this Debenturs (or all or any of its rights under this Debenture) and/or any of
its obligations under this Debsniure to any person. The Company may not
assign, transfer or otherwise dispose of any part of the benefit or burden of
this' Debenture or all or any of its rights under this Debenture without the prior
writien consent of Lioyds.

‘Definltions
17.1  Inthe interpretation of this Debentura:-

"Assets” means the whols of the property (including uncalled capital) which is or may
be from time to time comprised in the property and undertaking of the Company;

“Lioyds" means Lloyds Bank Plc (Company Number 2065) having its registered
oifice at 25 Giresham Street, London EC2V 7HN and its successors, assignees and
transfereas.

“Lioyds Group" means Lloyds, any subsidiary of Lloyds, any holding company of
Lloyds and any subsidiary of any such holding company;

"Business Day” means a day (other than a Saturday or Sunday) when the branch of
-~ Lioyds at which the Company's account islocated isopen for business; -~ = =

"Defautt Rate"” means the rate of interest payable in accordance with the-terms of any

agraements or letters setting out the terms of or constituting the Secured Liabilities in
relation to any amount which is not paid on the due date forpayment;

“Financial Collateral” shail have the meaning given to that expression in the
Financial Collateral Regulations.

“Financial Colateral Reguiations” means the Financial Collateral Arrangements
(Mo. 2) Regulations 2003 (8.1 2003 No. 3226);

“Fixed Charge Asset” means an Assei for the time being comprised within a
martgage, fixed charge or assignment by way of security created by clause 2.1, 2.2,
2.3 or (with effect from the date of its creation) any security created pursuant to
clause 2.11;

“Group” means the Company and sach of its Subsidiaries and "Group Company”
shall be construed accordingly;

"Permitled Disposal” means:

(a) the disposal of stock subject only io the floating charge created by clause 2.1.3 an
an arm's length basis in the ordinary course of trading;

{b} disposals of obsolete or redundant assets (other than Fixed Charge Assets, other
Assets suibject to a fixed charge or security in favour of Lioyds and any other heritable
or leased property in Scotland) which are no longer required for the business of any
Group Company;

{c} disposals of assets (other than Fixed Charge Assels, other Assets subject 1o a
fixed charge or security in favour of Lloyds and other heritable or leasad property in
Scotland} in exchange for replacement assets comparable or superior as to typs,
value and quality;
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"Properties” means at any time the freshold, heritable and leasehold properties of
the Company at that time or any of tham as the context requires;

“Receivables” means all sums of money now or in the future receivable by the
Company which consist of or are derived from any Assst referred to in clauses 2.1.1,
2.1.2, 2.2 or 2.3 or {with effect from the date of the creation of any such security) any
Assets comprised in any security created pursuant to clause 2.1 1;

"Hecelver" means an administrative receiver, receiver and manager or other receiver
appointed pursuant to this Debenture in respect of the GCompany or over all or any of
the Assets charged by or pursuant to this Debenture;

"Secured Liabilitles” means all or any money and liabilities which shall from time to
time (and whether on or at any time afer demand) be due, owing or incurred in
whatscever manner fo Lloyds by the Company, whether actually .or contingently,
solely or jolntly and whether as principal or surety -{or-guarator or Cautioner;
including any monay and liabilities of the Cdmpary to a-third party which have baen
: r oth

wiu charges or expenses which Lioyds may in the course of
in respect of any of those matlers of for keaping the

se vested in Lioyds and cluding imerest; dissount,

. dccount, - interest shall- be- computed- and- sompotndey

17.2

accarding to the bsual Lioyds rates and practice {orotherwise agreed inwriting) after
as weil as before any demand made or judgment or dectas obtainiad under or-in
relation o this Debenture;

“Security Financial Collateral Arrangements” shall have the meaning givents that _

expression in the Financial Collateral Raguilatichs;

"'Subsi‘diary" means, in respect of any company, persen or entity, any company,
-person or entity directly or indirectly controlled by such company, person or entity
{including any Subsidiary acquired after the date of this Debenture) and

"Subsidiaries” shall mean all or any of them, as aporopriate.

Referances o

17.2.1 statutes, statuiory provisions and other national or EC legislation shall include
all amendments, substitutions, modifications and re-enaciments for the tfime
being in farce and shall include any orders, regulations, instruments or other
subordinate legislation made under the relavant legisiation;

17.2.2 "control” of any company shall be interpreted in accordance with Section
995 of the Income Tax Act 2007;

17.23 “including” shall not be construed as miting the ganerality of the words
preceding it;

17.2.4 “praperty” shall include any interest {legal or equitable) in real or personal
properly and any thing in astien;

17.2.4 this Debeniure sha!l inciude the Schedule;

17.25 any term or phrase defined in the Companies Act 2008 {as amended from
time to time) shall bear the same meaning in this Debenture:

17.2.6 words importing the singular shall include the plural and vice versa and words.

denoting any gender shall include all genders;

17.2.7 this Debienture and to any provisions of it or to any other document referred
to in this Debenture shall be construed as references to it in force for the time
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ATad

The parties intend-that this document shall take effect as. a-deed;

i@

‘being as a'mendéd, varied, supplementad, restated, substituted or novated
from time to tims;

17.2.8 any person are to be construed to include references o a corporation, firm,
company, partnership, joint venture, unincorporated body of persons,
individual or any state or agency of a stafe, whether or not a separate legal
emaiy,

17.2.9 any person are to be construed to include that person's assigness or
translferees or succassars in title, whether direct or indirect;

17.2.10 clause headings are for ease of reference only and are not to affect the
interpretation of this Debentura.

The terms of the documents under which the Secured Liabilities arise and of any side
letters between the Company and Lloyds in relation to them are incorporated herein
to the extent required for any purported disposition of the Assets {or any of them)
contained in this Dabenture to be a valid disposition in accordance with section 2(1)
of the Law of Property (Miscellaneous Provisions) Act 1989,

17.5

18

: !f L!oyds is sat:sfled that the Secured Luabahtnes have been uncond:taona!!y and:

18,

The use of bold typa shall bie ignored in the construction of this Debenture.

Reiease

irrevocably paid or discharged in full, Lloyds will at the request and cost of the
Company take whatever action is required in order to release the Assets from the
security canstituted by this Debenture.

Governing Law

This Debenture will be governed by and construed according to English law.

IN WITNESS whereof this Debenture has heen executed by the Company as a deed and
signed by Lioyds and shall take effect on the day and year stated at the beginning of this
document.

il
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The Schedule

Freehold and leasehold property

Address or'ﬂesc'riptien Title No.(s) (if registered Freehold/leasehold
' land)

The address for service on Lloyds in the case of any registersd land is fspecify relevant
Lioyds Bank Plc address]




EXECUTION
EXECUTED as a deed by o
- KEL-BERG TRAILER AND TRUCKS LIMITED acting by
e ;_g .!: :
31“"{ h | ’{ :;' s Director
Birectar/Secretary
OR
Executed as a deed by ¥ .

~KEL-BERG TRAILER AND TRUCKS LIMITED |
acting by a B ¢
director in the presence of: ¥

Signature of witness:

‘Name of witness:

-Address
EXECUTED by AndRid il 0 attorney N
Attornay A "y 5 A

for LLOYDS BANK PLC in the prasence of -

Witness

..
?m« IO G v e __Full Name

&
_Q@w ey UAR L T e D Kifiress
B Weer e Poaoua RG(LG—

T
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