Companies House

MRO1 e

Registration of a Charge

Company name: CETRA IT LOGISTICS AND SERVICES LIMITED

Company number: 10058009
X5943TY1

Received for Electronic Filing: 14/06/2016

Details of Charge

Date of creation:  13/06/2016
Charge code: 1005 8009 0002
Persons entitled: HSBC INVOICE FINANCE (UK) LTD
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: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

Electronically filed document for Company Number: 10058009 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: LUCIE FOYLE

Electronically filed document for Company Number: 10058009 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10058009

Charge code: 1005 8009 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 13th June 2016 and created by CETRA IT LOGISTICS AND

SERVICES LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 14th June 2016 .

Given at Companies House, Cardiff on 15th June 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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(1) CETRA IT LOGISTICS AND SERVICES LIMITED

as the Client

- and -

(2) HSBC INVOICE FINANCE (UK) LTD
as HIF

FIXED CHARGE ON NON-VESTING DEBTS AND FLOATING CHARGE

{(for use with Agreement for the Purchase of Debts)




THIS DEED is made on Lgﬁg%ﬁu

BETWEEN

{1y HSBC INVOICE FINANCE (UK) LIMITED registered in England and Wales with the
number BUT39657 ("HIF™); and

(2} THE COMPANY LISTED IN THE SCHEDULE ATTACHED TO AND FORMING
PART OF THIS DEED (the "Client™),

IT IS AGREED:
1. DEFINITIONS AND INTERPRETATION
1.1 Prefinitions

i this Deed:

(y  terms defined in, or construed for the purposes of, the Debt Purchase Agreement (as
defined below) !m& “the same meanings when used in this Deed (miless the same are
atherwise defined inthis Deed): and

() the following terms have the following meanings.

PAet” mieans the Law of Property Act 1925:

"Debt Purchase Agrecment” means the agreement for the purchase-of debts dated
on or before the date of this Diged and made between 1) the Chentand (2) HIF pmmam
for which HIF has agreed to make certain receivables purchase facilities available to 1l

Chent:

"Default Rate" means, at any time, & tate of interest equivalént 1o the then prevailing
rate used tocalonlate the El’fmmuntmg Charge;

"Excluded Proceeds means-all and any monies paid fo a Trust Account which are
st the proceeds of Debtsy

"Non-Vesting Debss" means those Debts which fail 1o vest effectively and
absolutely i HIF-porsiant 10 the Debt Purchase Agreement;

CTParty meansaparty fothis Deed:

"Purchased Diebt" a Debt purchased or purported to be purchased by HIF pursnant
to the Debt Purchase Apfeemend:

"Renl Property™ means all estates and inferests in frechold; Rasehold and other
immovable property (wherever situated) now or in-future belongimg 1o the Client, or
inwhich the Client has an interest atany time, together with:

(a) all buildings and fixtures (including wade fixtores) and fixed plant and
fachinery at any fime therson;

(by  -all easements, rights and agreements in-respect thercofs and
Te) tie benelit of all covenants given in vespect thereof;

|83



1.2

hrust Avcount means g banks

"Receiver” means any receiver, receiver and manager or administrative receiver

appointed by HIF under this -'Dt?ii;ﬁ,

"Secured Obligations” ‘means all- present amd furgié obligations and Habilities
twhicther actial or contingent and whether owed jointly or sev wﬂh oralene orinany
other capacity whatsoever) of the Client to HIF Cincluding those arising under or
pursiant to the Debt Purchiase Agreerent aud including all mionies covenaited 1o be
patd under this Dea«d} provided that o obligation or Hability shall be miluded in the
definition of "Secured Obligations” 1o thie extent that, if it were so included, this
Deed (or any part of ity would constitute unfawtul fnancial assistance within the
meaning-of sections 677 to 680 of the Companies Act 2006:

"Security” means the Security Interests created by or pursiant o this Deed;

"Security Assets" means all propefty and assels Fom time to- time mortgaged,
charged or assigned (or elpressed to be mortgaged. Lharg:d o assigned) by or

pursuant fo this Deed:

"Security Interest” meuns any mortgage, charge, frust, option. security assignment,
assignation in security, pledge. hyputhecation, Hen. retention of title, ser-off right
tracing right or any other security itiferest in favour of any person or gny equitable
right, agreenient orarrangement having the effect of conferring security:

"Becurity Period" means the period beginning on the date of this Deed and ending
the date on which!

{a) all the Secured Obligations have been uncouditionatly and irrevocably paid
and di %lmrw;cﬁ i ful boand

b the: Debt Purclinse Agresmient has been terminated by HIF, aceording to ifs
terms;

"Spot Rate of Exchange” means HSBC Bank PLC'S spot rate of exchange for the
purchase ot a currency with the rélevant curiency in the London foreign exchange
market at-or about 11.00am on a particular day:

"Fax™ any tax, levy, zmgﬁﬁgi duty or other charge or withholding of a similar nature
{inel mﬂazsgy aiy penalty or interest pmai‘vi ¢ in connection with any failure to pay Orany
delay in paying any-of the same);

respect of which HIF's officers are hrevoeably appointed as the oulv @;gmime&
authorised 1o operate the account and o which the proveeds of Diebis ‘Are paid, in
accordance with the termns of the Debt Purchase Agreement;

MVATY Value Added Tax.,

Enterpretation
ay Unless & contrary indication appears, any reference in this Dedd to:

{1} the "Client" or "HIF" shall be constroed so as to include its successors. in
title, permitted assigns and permitted transferees;

wiinthe Chentename held-dn trst for BIR, Gn
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{b}

(H

(it} “this Deed"”. the "Bebt Purchase Agreement”, or any other agreement. or

instrument-shall be construed 65 # reference to this Dieed. the Debt Purchase
Agreement or such other agreement or instrument as amended, supplemented,

extended. restated, novated and/or replaced in Ay manser fronm time to time:

{however Fumtlammzmliv and even if any of the same ncreases the
obligations of the Client or provides for finther advances),

(i fassets”™ inclodes any present dnd future praperties, revenues and rights of

every description and mcludes uncalled capital;

{iv} “ncluding” or "ineludes" means mcludlnw or includes without mitation:

(v} "Secured Obligations” includes obligations and Habilities which would be.

ien or dissolution of or similar evenit

treated as such “but for the Tiquid
affecting the Client:

138 a provision of law is a referente to tiat provision as amended or re-enacted:

and.
(vit)  the singular includes the plaral and vice versa,
References to eleuses, paragraphs and the schedule are to be consirued. unless

otherwise stated, as references to clauses, paragraphs and the schedulic of this Deed
anchreferences to this Deed inclode the schadule

Clause and schedule headings ave for convenience only and shall not. affect the
construetion-of this Deed.

Each undertaking of the Client igw1i1u than & payment obligation) contained in this
Deed must be complied with at all times during the Securfty Period,

HEHIF reasonably considers that an amaunt paid by the Client to HIF under the Debt

Purchase Agreement 1s capable of being aveided or otherwise set aside on the
liguidation or administrativn of the Clignt, then that dmount shall not be considersd to
fiave been irrevoeably paid for the purposés of this Deed.

The Parties inmend that this document shall take effoet as g deed notw 1th5mndmfr 1hie

Fact thata Party may only execute this document under hand,

Third pﬂ,rn rights

@’\ pezmn uim % nota Pam whd” imw e wﬂat undu Iha, {. patracts ﬁ‘(w (it u}i Th;r»d Pamcs}

Act 1999 to enforee or enjoy the benefitof any term of this Deed.

COVENANT TO PAY

Clovenant to pay

The Client covenants in favour of FIF that it will pay and diseliarge the Secured Obligations
Trom time to time when they fall due.

Default interest

{n}

Any gmot which s not paid under this Dieed when due shall bear interest thoth

before and after ﬁz{,’igzmm and. payable-on-demand) from the duedate until the date on

which-such amount is wiconditionally and irrevotably. paid and discharged in full on




3.1

3.2

4.1

4.2

a daily basis at the rate and in the manner agreed in.the document under which such
armount-is payable and, in the ahsence of such agreement, at the Default Raté from
LiEtte to tinie.

{h) Dietinilt interest witl acurue fromy day to day and will be.compounded at such intervals
as HIF states ave appropriste.

GRANT OF SECURITY.
Nature of security

All Seeurity Tnterests and dispositions ereated or made by or pursuant to this Deed are created
or made;

Ay i faveur of FHE;

(b)  with full title guarantee in avcordance with the Law of Property {Miscellaneous
-F’mua;tnna} Act 1994: and

(c) as-continuing security for payment of the Secured Obligations.

Quialilying floating charse:

Paragraph 14 of Schedute BI to the lnsolvency Act 198G applies to auy floating charge
created by or pursuant to this Deed {and each such floating charge is a qualifving floating
charge Far the purposes of the laawiwnm Act 1986,

FEXED SECURITY
Fixed charges
The Client charges and agrees to charge atl of 165 present and fatureright, title and interest in

and i die Tollowing assets. which are it any time owned by the Client, or in which it from
timg o tne lias an interests

{a) by way of fixed equitable charge, all Purchased Debig excluding Nop-Not fiable Nan-
Vs esting Debtsy

{b) by way of fived - u;unab ¢ charge, all Assoviated Rights relating these Purchased
Diebts charged to HIF in clause 4. I(@ above:

{e) by way of fixed equitible chargs, all Pirchased Debts mmplssm;z Mon-Notifiable
-V esting Debiss . T S : e :

{d) by way of fixed gquzmhfe charge; all Associated Rights relating 1o thuse Purchased

Debits ;.i grped 1o HIF invlause 4 I(e) above; and

e to the extent that the Excluded Proceeds are not effectively assigied under clause 4.2
[Securit assighments, by say of first fixed charge the B scluded Proveeds,

Security sssienment

The Chent assigns and agrees o assign absolutely (subjet o a proviso for reassignment of

redemption) dll its present and future right, title and intérest fn and to the Excluded Proceeds,
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By overal

HIF to serve similar notices in respect of any other ¢lass of assets or of sy other right of _HTF.-,

FLOATING CHARGE

The Client charges and agrees to charge by way of first flosting charge all of its present and
Farfure:

{a} ssels and undertaking (wherever located) not otherwise effectively charged by way
of Tist fixed moftgage or charge or assigned pursusnt to clause 4. 1 {Fixed charmﬁ}

clause 4.2 (Security assignment) or any ather pravision of this Deed: and.
43! (whether or not effectively so charged or assigned) heritable property and all other

property and assets in Scotland.

CONVERSION OF FLOATING CHARG

Conversion by notice

HIF may, by written notice to the Clignt; convert the floating charge créated under this Desd

initora fixed charge as regards all or any of the assets of the € mm speeitied ur the notice ift

(&) a Termination Event has ocewrred; or

{k) HIF {acting 1(:*«15«::11{1&":%\;) considers any Security Assers (whether or not those specified
in the netice} to be in danger of being. seized or sold under any form of distress,
attachiment, execution or other fegal process or to be otherwise in jeopardy.

Small conrpanies
The floating charge created undier this Died by the Client shall not convert into a fixed charge

sulely by reason of ‘a moratorivm being ohtal ned under d the Insolveney Act 2000 {or axmhmg
done with 2 view to obtaining such a.moratoriun) in fespestol g © “Jient.

Automatic conversion

The foating charge created under this Deed shall (in addition to the civeimstances in which
the same will oceur dnder general Loy ditomatically convert info a fixed charge:

(ay inrelation to any Security Asset which is subject to o floating charge ift

i the Clienf-creates. (or attempts or purports to create) any Security Interest
{other than a Security Interest which s permitied by fhe Debt Purchase
-Agreement) on. or-over the relevant Security Asset without the prior written
consentof HIE: or

{3 amy-third party levies or attempts 1o levy anv distress, execution, attachment
of other legal process against any such Security Asget and

I Seeurity Assets which are subject to a floating charge 17 an administeior is
appoanited irespeet of the Client or HIF recelves notice of ntention to appaint such.
an admindstration,

Pardial conversion

The giving of a notice by HIF pursuant o clause 6.1 fCorversion by notice) in relation to any
cliss ofassets of the Client shall not be constroed as a-waiver or abandonment of the rights
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10.4

CONTINUING SECURITY
Continuing security
The Scourity' is continuing and will extend 1o the ultimate balance of the Secured Obligations

egardless of any intermediate pavment or discharge in whele or in part This Deed shall
rematn in foll force and effect as a continiing security for the duration of the Seeurity Peri.

Adiditional and separate seeurity

This Deed is in-addition to, without prejudice to, and shall wot merge with, any other right,
remedy, puarantes or Security Interest whichk HIF whay at any time lold for any Secured
Gblag&tmn

Right to enforce

This Deed may be enforced agatnst the Client withour HIF first having recourse to any other
right, remedy. guarantee v Security Interest held by or available fo i

RITY ASSETS

J

LIABILITY OF THE CLIENT RELATING TO SEC

Notwithstanding anything contained in this Deed or implied to tie contrary, the Chient
remains Hable to observe and perform all conditions and obligations assumed by itin relation
te the Security Assets. HIF is under no. obligation to perform or fulfil any -such condition or
a“:hhg:atmn or'to make any payment in respect of any such condition or obligation.

ACCOUNTS

No monies at any time standing to the credit of-any scgount (of any tvpe and however
designated) of the Client with HIF or i wlmh the Client: has an interest (and o vights-and
benefits relating thereto) shail be capable of being assigied o any third pary,
REPRESENTATIONS

General

The Client makes the representations and wirranties set out in this clanse 10.to HIF,

No Security Interesis

ssets are, or when aequired will be, benefigialli ow ned-by-the Clisnt free from
v Securty Interest othey than:

{a} as created by this Deed: and
b} as permitted under the Debt Purchiase Agréement.

No avoidance

This Deed creates the Security. Inferesis

which it purpefis to create and is not ligble 1o be

avoided. or otherwise set aside on the Hguidation or administration of the Client or otherwise.

No proceedings pending or threatened

No litigation, arbitration or administiative proceeding has currently been started or threatensd
i relation 1o any Security Assel,




Time when representations made

{a) All the representations and warranties in this clause 10 are made by the Client on the
date of this Deed and ave also deemed 1o bé made by ‘the Client on ach date that
Delits are Notified under the Debt Purchase Agreement,

(b} Each fépresentation or warsinty deemed to be made after the date ot this Deed shall
be deemed to be made by referénee i the facts and circumstances existi ing at the date
the repiescntation or warranty is deemed to be made,

Restrictions-on dealing

The Client shall not do or agree 1o do any of the following without the prior written consent
of HIF:

fay. greate o perniit to subsist any Securily Interest on any Security Asset except &
Security Interest which is permitted under the Debt Purchase Agréemeny

by sell, tansfer, Jease, leid of otherwise dispose of (whither by a single transaction or a
nmnhcr of transactions and uhethu related or not) the wh holeor any pzm of is interest
dreany Seeurity Assel except a disposal which i permitted under the Dbt Purchase
Agreement and the sale at full market valte of sock-in-trade i the tisugl course of

tfrating as conducted by the Client af the date of this Deed.

Security Asseis generally

The Client shall:

[a) ‘permit HIF (or iy designated representatives), on reasonable-written noticer
(i} aceess during normal office howrs to the accounting records of the Client and

1o dny documents and records relating to the Security Asses:; and
(1) toingpect, take extracts from, dnd tiake photocopies of, the same.

and to-provide (at the expense of the Client), sueh clerical and other assistance which
HIF may reasonably reqitire 1o do this;

Fowithin 14 days-of receiptof every materinl notice, - order, application,
requirement or proposal given or made in relativn 0 the ‘%u,,urm Assets by any

competent suthorioy

{b)

163 it required by HIF, immediately provide it with a copy of any notice, order,

application, requirement or pmg}ﬂ%ﬂl referred 1o in- dlause 11.2(b) and either (A}
connply with such notice, -order, ;1ppimatm:m requireinent or proposal or (BY make
such objections to the same-as HIF sy require or gpprove;

T duby and-puncroally pay all "a'tesg rents, Taxes and - other outgdings owed by it in

respect of the Seeurity Asset

e} comply- in all material respects with all obligations fn relation to the Sceurity Assets
under. any present. or futwe law; regulation, order of fstrumient of wider #iny
bye-lavs, regulations or requiremicnts of any competent authority or other approvals 1*
ficences or consents:
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WHEN SECURITY BECOME

(£ comply with all covenants and chligations. affecting the Security Assets (or their
' manmerof use);

{2} not, except with the prior wiitten consent of HIF (such consent not to be unrensonably
withheld or defayed), enter into amy onerous or vestrietive obligation affecting any
Secufity Assely

{h) provide HIF with all information which it may reasonably request-in relation 1o the
Sccurity Assets:

(i) not do, cause or permit 1-be dohe anything which may in any way. depreciate,
jeopardise orotherwise prefudice the value of mar Ruiablhh of auy. Smuuh Asset (or

make any omission which lias such aneffect),

Dealings with and realisation of Non-Vesting Debté snd Excluded Proceeids

{a) Thc if"i icm shaii 'mniv {iml W i'ih N"mnw‘v’"entinﬂ {f}e'his ami éhe pm&:mds Eiuz mf‘ 'cmd ih:.

Fuu,]mm Agmmmm

(b The Client agrees that the Excluded Proceeds shall be dealt with as if thev were the
proceeds of Debts assigned or purportedly assigried to HIF in accordance with the
Debt Purchase Aﬂlmmmt

POWER TO REMEDY
Power to remedy

If-at any thne the Client doss not wmplv with any of its obligations under this Dieed, HIF
{without prejudice to-any other rwhta arising as a consequence of such VAOA-COMp fianee) shall
be entithed {but ot bmait{ij {0 rectify: that default. The Client irrevocably authorises HIF and
ity employees and agents by way of security to do all things (including entering the property
of the Client) which are necessary or desivable to rectifv that default,

Morigagee in possession

The exerelse of the powers of HIF undér this clanse 12 shall vot render it liable s a

mortgages in possession.

Monies étpemim}

T hn.. lient shall pay 1o H%P o dmmnd arsy Trionies wiiieh are npended by PHR-in exercising
its powers under this classe 12, together wnh. imferest at the Defaul. Rate from the date on
which those momics were expended by HIE (both before and afrer jodgment) snd otherwise {n

accordance with clause 2.2 (Defoaudt inferest.

FORCEABLE

When enforceable

This Security shall become immediately enforceable upon the vecurrence of a Termination
Event.
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14.2

Statutory powers,

The power of sale and other powers conferred by section 101 of the Act (as amended or
extended by this Deed) shall be immediately exercisable upon-and at any time after the

ocenrrence of any Termination Event,
Enforcement

. TR ! E . Lo ' e ¥ L i
After this Security has betome enforceable, HIF may in its absolute discrétion enforce all or
any part of the Security in such nranner as it sees fit.

ENFORCEMENT OF SECURITY
General

For the purposes of all powers implicd by statute; the Secured Obligations are deemed to have
hecome due and pavable on the date of iy Deed. Sections 93 and 103 of the Act shall not
apply 1o the Security. The statutory powers of leasing conferred on HIF are extended so as {o
authorise HIF (o lease, make agresments for leams@ accept surrenders. of Teases and grant
options as HIF may think fit and without the need comply with section 99 ar 100 of the.

Ak

Powery of HIF

ey g‘&.{ any time after the Security becomes énforcgable {or it so reguestsd by the Client
by written notice at any time), HIF may witheut further niotice (unless required by
law:

11} appoil any person (or persons) to be-a retelver, receiver and manager or
administrative veceiver of all or-any part of the Seeurity Assets and/or of the
income of the Security Assets) mned'or

iy ppmm or-apply for the appointment of any person whois appropriately

qualified as adiministeator of the Client, and/or

(iiy  exervise all or any of the powers conferred On morlgagees by the Act (as
amended orextended by this Deed) andfor all or any of the powers which are
conferred by this Deed on o Reewiver, in each cdse withour first appointing 3
Recetver of notwithstanding the appointment of any Reeeiver,

b} HEF s notentitted 4o appeint-a Receiver i respect of any Secusity Assets whichwre

subject 10 a charge which (as created) was a fleating charge solely. by reason of &
maoratoritim being obtained ander the Tnsolveney Act 2000 (or anvthing done with a
view tir obtaiiimg stuch a moraforium) in respect of the Client:

Redemption of prior mortgages

At any time after the Security has become enforceésble, FUF may:

{a) redeent any prior Secority Interest against any Secutity Assel; and/ar
(h procure the transfer of that Security Interest to itselfy and/or
(e settie and pass the accounts of the holder of any price Security Interest and any

accounts so settled dnd passed shall be conclusive and binding on the Client.




14.4

4.6

All principal, interest, costs, charges and expenses of and-incidental w© any such redemption
dnd/or wanster shal! be paid by ziac Chent to HIF on demand.
Privileges

() Fach Recelver and MIF 1% entitled to all the rights, powers, privileges and immumnitics
ponferred by the Act o marigagess and receivers when such redelvers lave been
duly appointed under the Act, except that section 103 of the Act does not apply.

(b} T the extent that the Securifty Assels constitute financlaf collaveral™ and this Deed

and the {3b[igmmm of Um Client: mu:ier this Deed constitute a. "secur gty financ el
colfateral wrangement” {in each gase for the purpose of and as defined in the
Frnancial Collateral Arrangements {(No. 2) Regulations 2003 (81 2003 No. 3226)
-gch Receiver and HIF shall have the right affer this Security has become enforceable
to appropriate all drany part of that financial collateral in or towards the satisfacd
of the Secured Obligations,

{e) For the purpose of clause 14.4{b) above, the value of the financial collateral
appropaiated shall be such amount as the Recebver or HIF reasonably determines
having taken into account advice obtained by it from an independent fnvestment or
actountancy firm of national standing selected by it.

No linbility

(a),  Neither HIF nior-any Receiver shall be liable (A) in respect of a1l o any part of the

Assets or (E?}} mr any. ]Q&h or (imn age \whmh arises uu? aaf‘ ihe h?‘aﬁl%lhiw or %h»f:

meclive p{“n‘\'\étﬁ {un = Muth Ems i dwmm, B wusm Iw nt:ﬁ Qr‘im gm% newiwmw
' ..-ifu] misconducty

{bj Without prejudice to the generality of clause 14.5(a), neither HIF nor any Receiver

shall be Tiable, by reason of entering into possession:of & Security Asset, W account as
THOrEAEeS in 3305%&5810& orfor any loss on reatisation or for any default or omission
for which:a mortgagee in pomgmt{m might b Liable.

Protection of third parties

Nopersan {ineludiung a purchaser) dealing with HIF of sty Receiver or its or his agents will
be concerned to enguire:

ayoowhether the Secared Oblipations have becotme payable: o
) wwhethor dny power which HIF or the Recebver i purporling o exercise has become

giercisble: or

{c} whether any money remains due under any document: entered into between the
Partiesyor

(b How any money paid to HIF or to the Recelver is 1o be applied,
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16.2

HIF

RECLEIVER

Removal and replacement

mey from time to time remove any Reeetver appointed by it (subject, in the case of an
udmbnistrative recéivership, to section 45 of the Insolv ey Act 1985) and, whenever it may
deem appropriate, miy appoint a new Receiver in the placé of any Reoceiver whose
appointiment has tesminated,

Miltiple Receivers

Hoat any time there is more than one Receiver of all ovany par of the Séeurity Assets and/or
the ineome of the Security Assets, éach Receiver shall have the power 1o act individually
funless otherwise stated inthe appointment document),

Hémiuneration

Any Receiver shall beé entitled to remuneration for his services at a rate o be fixed by
agreement between him and HIF {or, failisg such agreement, 1o be fixed by HIF).

Payment by Recéiver

scetver to HIF inrefation to the Secwred Obligations shall be.
in discharge of the Secured Obliations,

Only moniés actually paid by
capable of being applied by |

Agent of Client

Any Receiver shall be the.agent of the Chient, The Client shall (subject to fhe Companies Act
1985 and the Insolvency Act 1986) be solely respotisible for his acts and defaults and for the
payment of his reniunération. HIF shall-incur nor liabil tity Peither to the Client o to any other
person} by riegson of the appointment ol a Recgiver or for aiy other reasor,

POWERS OF RECFIVER
General powers
Any Receiver shall have:

{a) all the powers which are conferred by the Act on morigagees in possession and
reCeivers appmmmd under the At

{ky (wﬁeﬂitr o1 ot he {5 an aﬁzégia&i%%rﬁiiﬂ; receiver) all the powers which are listed in
schedule 1 of the Insolvency Act 19862 and

(e all powers which are conferred by any other law conferring power on receivers.

Additinnal powers:

In addition to the pewers referred to in clause 161 fGeneral powers), a Receiver shall have
the hﬂ]a:mzm powers:

{8} to take possession of, colleet and getin wll oF any pait of the Security Assits and/or

mecome in-respect of which he wasappainted;

(f) fo manage the Security Assets and the business of the Client as he thinks fit;
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{41

{m)

to redesm any security and to borrow or raise.any money-and secure the payment of
any money - priority to the Secured Oblizations for the purpose of the exercise of his

powers and/or defraving any costs or labilities ineurred by him insuch exercise;

to sell or concur in selling, leasing or otherwise disposing of all o any part of the
Seeurity Assers i respect of which he was appointed withﬁut-ihe- need 10 observe the
restrictions imposed by section 103 of the Act. Fiktires ingy be severed and sold
separately from the Real Pmpertv containing them, withour the consent of the Client.

The consideration for any such transsction. may ;‘:onsa*;t of gash. debentures or other

obligations. shares, ﬁmk o othér valuable consideration (and the amount of such

‘consideration may be dependent upon profit or tirnover or be determined by a third

party). Any such consideration. mayv be payable in a Eump sum or by instalments

spread over “siich period as he thinks it

woalter, improve, develop, complete, construct, modify, refurbish or repair. any
building or land and. to. complete or undertake or conclr in the complelion of
undertaking {with or without medification) of any project in which the Client was
concerned -or miterested. before his appointment {(beirg a project for the alteration,
nnprovement. development, completion, construction, modification, refurbishment or
repair of any building or land )

o carry . out any salg, [ease or other disposal of 4l orany 'pﬁn of the Security Assets
by conveying, transferving, assigning or leasing the same in the name of the Client
and, for that purpase, to enfer into covenants’ and other contractual obligarions in the

Hame o, and 50 85t bind, the Client;

wi taki any such proceedings (in the name of the Client or otherwise) as e shall think
fit in respect of the Security Assits and/or income in réspect of which he was

appointed (including proceedings for recovery-of rent or other monies frarveary at the
date of his appointment);

Ao enter infe or make any such -agréement, arrangement or compromise-as. he shall

ik i

toinsure;, and 1o renew any nswrances. in respect of, the Security Assels ag he shall
‘think fit {or-as HIF shall dli‘u:}

plov sucl managers, officers and workmen and engage such

k=

to appoint and om

professional advisérs as he shall think it (ncluding, without prejudice fo the
Lu‘m&im t?F i:%a.,f i{)ﬁ.gi’mk 330“ er, to cmplm\ E".

partrers and flrm)y;

tor form one or mote Subsidiaries of the Client, and to transfer 1o any such subsidiary

dllor any part of the Security Assets;

to operate any rent feview clause o respect of any Real Property 1o respect of which

he was appointed (or any part thereof) and to apply-for any new-or extended lease;

and

fos

{i} give valid receipts for all monies and o do el such other things as may seem

to him to be incidental er conducive to any other power vested in him or
nccessary or deshable for the realisation of any Secwri Ty Assg
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i

)y fiesd, in satisfaction of, or provision for, all costs, charges and expenses ineurred,

arronnts sy become- so due,

(i) exercise in relation to each Security Asset all such powers and rights as he
would be capable of exercising if bie were the absolwe beneficial owner of
the Security Assets; and

(iii)  usethe name of the Client for-any of the above puiposes.
APPLICATION OF PROCEEDS
Application

Al monies received by HIF or any Receiver after the Security has. become enforceabile shall
(subject o the rights and claims of any person Kaving & security wanking in “priovity o the
Security} beapplied in the following order:

and
payments. made by HIF or any Recetver and of all remuneration due to the Receiver
- conmection with this Deed br the Security Assets:

(b} segendly, in or fowards satisfaction of the remaining Secured Obligations; and
{cy thirdly, i payvmient of aoy surplus 1o the Client or other person entitled to it
Contingencies

T the: Security 1¢euforced at 4 time when 18 amountsare due ander the any docimient entered

into between the Parties {ineluding the Debt Purchase Agreement) (but at 4 fime when
HIF or a Receiver may pay the proceeds of anmy recoveries
effected by it info a blocked suspense gecount,

SET-OFF

(a)

fim‘li tor Hi? {muh (ﬁmL uﬂdu the Ekbz Puwh;m Agrumun) and unpmd dginst any
chligation {whether or not matured) owed by HIF to the Client, fegardless of thie
place of payment, booking branch or currency of either obligation,

(b} If the obligations. are in different curpencies, HIF mav convert either oblization at a

inarket rate of exchange b s usval covrse of business for the parpose of the set oft

{ey - If either-obligation- is-unliguidated or unascertained: HIF may et off in-on amount -
egtimated by it in pood faith to be the wmount of that obligation,

DELEGATION

HIF and any Receiver may delegate, by power of attorney(or in any other manner) to any
person, any right, power or discretion. exercisable by it nnder-this Deed upon any terms

(including power to sub-delegate) w fich it may think fit. Neither HIF nor any Receiver shall

be i any way Hable or responsible to the Chent for-any Toss or Hability ariding Frofn any act.

defauls, cinission or miscondiet tn the part-of any such delegate or sub-delegute.

i4
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20:1

20.2

security over any Sec
seeurity created by this Deed in favour of IHF (neleding any arisi
piirsuant to clause 6 FCanversion of floating charge) in such form a3 HIF may require.

FURTHER ASSURANCES
Further action

The Client shall. at its own expense, promptly take whatever action HIF or a Receiver may
reguire fou

{a)  cresting, perfecting or profecting the Security Interests intended to be wreated by this
Beed; and
B facilitating the realisation of any Security Assef or the exercise of any right, power or

diseretion exercisable by HIF or any Receiver or any of ite.or his dz,,!uzmu or sub-
elegates in respect gF ary Seaurtdy Asset,

including the execution of any transfer, conveyance, assignment or assurance of any property
whaether w FIF or to-its nonviness, the gnmgj uf any notice, orderor -direction and the making

of any registration, which, in any such case, HIF may think expedient.

Kpecific security

Without prejudice to the generality of clause 2001 fFuwrther avtinng, the Client shall forthwith
at the request of HIF execute 4 legal mortgage, Charge, assigiment, assignation. or other
+ Asset which is subject to or intended fo be mzbject te any fixed
g or intended to arise

POWER OF ATTORNEY

Che Client, by way of security, irrevocably and severally appoiits HIF, edch Receiver and
any of s of his vjei;m&a or sub-delegates to be' its attorney o ta{\e any action which the
Clignt s obliged 1o mke under this Tﬁkmi ineluding under-clause 200 (Further assigances).
The Client ratifies and confirms whatever any attorney does or parports to 6. pursuant 1 its.
appointment ander this clauwse:

PAYMENTS

Payments

Subjeet to clause 222 fGrossapl, all pavments 1o be made by the Client in respect of this
Peed shall bemade:

:{‘3}.. in .lll.i"i'is.,diﬁtti% «W’Nl’ih le i"u;zds ia ﬂa .r'.c-cﬁ_t nﬁt;uchawmmtﬂ "Hﬁ?E.Fﬁ m‘;ﬁa;} dumgnﬂm
and

by without {and free and clear of, and without any deduction for, or ow account ofy.
£ amry set-off or counterclaio or
{113 excent to the extent compelied by law, any deduction or withholding for or on

accomtof Tax.

p—
LA
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242

24.3

Giross-un

I the Client is compelled by Taw 1o make any deduction or withholding from any sum
pavable under this Deed to HIF, the sum so pavable by the Client shall be increased so'as to
result inothe recelpt by HIF of a net-amount equal to the full amount expressed o be payable
under this Deed. '

STAMP DUTY
The Client shall:
{8} pay all present dnd future stamp, régistration and-similar Taxes or charges which may

be payable, or determined to be payable, in connection with the execution, deliv
performance or enforcement of this Desd; or any judgment given in connection

(I} indemuify HIF and any Receiver on demand against any and all costs, losses: or
liabilities {including, without lmitation, penalties) with respect 16, or maulhnu from,
its delay or omission to pay asy such stamp, registration anid similar Taxes or ¢harges.

COSTS AND EXPENSES
Transactionsind amepdment expenses

eXpenses {including, without Fmitation, legal fees, veluation, accountancy and mmui tancy
fees (and any VAT or siniilar Tax il‘i-tsrf:m‘;]).-1.%1111 ed by HIF i connection with:

The Client shall promptly on demand pay o HIF the amount of all costs, chaiges and

{1} the negotiation. preparativn,  printing, execufion, registration, perfection and
completion of this Deed, the Security orany document referred to-1i this Deed; or

{b} any actual or proposed amendment or extension. of, or any waiver or vonsent under,
thiz Deed.

Enforcement and preservation costs

The Client shiall promptly on demand pay 1o TIF and-suy Receiver the amount of all costs,
chirges uid expenses (including, (without limitation) legal fees (and am VAT oi similar Tax

therean)y dneurred- by it-in-connection-with-the-enforcement.exercise or preservation {or the-.
attempted enforcement, exercise or pimf.:ﬂ'mom of any of its rights under this Desd or the
Sectrity or any document referred fo in this Deed {lli.bhi-dil‘ié, all rémuperation of the
Receiver) '

Default interest

Any smount demanded under clause 240 (Transaction and amendment expenses) or 242
tEpforcement amd preservition costs) shail bear interest at the Default Rate (both before and.
atter judgmint) from the day on wiiich those coits. charges ar expenses were paid, incured or
charged by the relevant person. and otherivise n aceordmice with clause 2.2 rDefdlt interesil.

16
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CURRENCIES
Conversion

All monies received or held by HIF or any Receiver under this Deed may be converted from
thelr existing curreney into such other currency as HIF or the Receiver cansiders necdssary or
desirable to cover the obligations and Habilities comprised in the Secured Obligations in that
other currency at the Spot Rate of Exchange. The Client shiall indemnify HIF agdinst all costy,

chieges and- :.sz,ﬁsm tietired in relation o such conversion, Neither HIF nor any Receiver
shall have any liability to the Client in respeet of any loss. resulting from-any {liciuation in
exchange rates after any such conversion.

Currency indemnity

N payment to HIF (whether under any judament or court order -or i the liquidation,
administration or dissolution of the Client or ctherwise) shall discharge the obligation or
ligbitity of the Client in respect of which it was nrade; unless and until HIF shall have
received payment in full in the currency in which the @biwmmn or liability was incurred and,
fo e extent that the amount of any such pavment shall on actual conversion into such
curreney fall short of such obligation or liability expressed in that corrency. HIF shall have a
further separate cause-of action against the Client and shall be entitled to enforee the Security
to recover the amount of the shortfall.

INDEMNITY

The Client shall indemnify HIF, any Receiver and any attorney, agent or other person
appointed l:u HIF wider this i”)w;., and HIF's officers and employees (Cach an "Indemmnified.
Party™)y on demand against any cost, loss, Habiity o expense (however ari$ing) incumed by
any Iidemnified Party as aresult.of or n conttection with:

() anything done or omitted i ihe exercise or purported exercise of the powers
epitained 1 thas Deed;

(by  the Security Assets o the use or decdpation of thet by aiy person (eluding any
envirommendal claimy; or

(e any breach by the Client of iy of its obligations under this Deed,
MISCELLANEOUS:

jifl?fﬂﬁf‘iﬁi%ﬂﬁ ﬂﬁéﬁ“ﬁlmﬁﬁf?ﬁﬂﬁﬂﬁﬁ% e,

(a) HIF may apply all pavments received i fespect of the Secuied Obligations. in
reduction. of any part of the Secured Obligations as it thinks fit.  Any such

approprigtion shal override any appropriation by the Chient,

(b} Adl monies received, recovered os redlised by HIF under, or/in connection with, this
Deed may at the discrétion of HIF be credited to a separdie interest bearing suspense
account forso long as HIF determines (with interest seoriing thereon at such rafie, if
diy, as HIF may determine fﬁ the account of the [» lmm withont HH" hmmg ’cmv
nhiwaum to apply such monies and interest or any part thereof in or towards the
discharge ofany of the Secured Obligations.
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176

27.7
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New accounts

HIF receives, or is deemed to be affected by, notice, whether actual or {:mhtzuctm. of any

subsequent Security Interest affecting any Security Asset and/or the proceeds of saleof any

Security Asset, it mayiopen a new account or accounts for the Client,. 1f it does not open a
new aecount, it shall nevertheless be freated as i it had done so 2t the tine when it receivied or
was deemed to-have received siuch matice. As from that tine all payménts made to HIF will be
eredited or be- 1rua%d 4% having been credited to the mew account and will not operate to
reduce any amount of the Secured Obligations.

Changes te the Parties

(A The Client may notassign any of s rghts under this Deed.

(b HIE may assign or transfer or grant parficipations in all.or amy part of its rights unider
this Dead in accordanics with the Debt Purchase Agreement.  The Client shall,

imniediately upon being requested t da so by HIF, enter info such dacuiments a5 may
be necessary or desirable to effect such assignment or transfer.

Memorandum and airticles

The Client certifies that the Security does not contravene any of the provisions of the
memarandum orarticles of association of the Chent.

Facking

(ay  HIF shall perform its obligations under the Debt Purchase Agreement (inchuding any
obligation to wake dvailable furtheradvances),

) This Dieed secures advances already wande and Turther advanies 1o b inade.
Arreadments and walvers
Ariy provisipn of this Deed may be amended only 3 HIF and the Client so agree in writing.

and any breach of this Deéed may be waived before or aftér it oceurs only if HIF so agrees in
\wmn% A waiver given or Consent granted by FHF under this Digeit will be effctive only i

wiven inwriting and then {}n%\f inthe instance and Tor the purpose for which it is given..

Calculations and cortificates

Aceertificate-of- HIF specifving-the amount-olany-Secured Obligation: due from-the Client
(including details of any relevint caledlation thereot) shall be prima facie evidence of such

amaunt ggamst the Client in the absence of mignifest error.

Waiver, vights and remedies

No failure 1o-exercise, norany delay I exercising. on the part of HIF, any right or remedy
wricher this Dieed shall operdte as @ waiver. nor shail any sinigle or partial exereise of any right
or remedy prevent any further or other exercise. orthe exertise of any other Fglit or remedy.
The rié,,.hie;, and remedies provided are cumivlative dnd not exclusive of Ay r wht:a or remedies:

o ovided by law.
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any Jurisdiction,. neither the legality, va

NOTICES

Serving notice on the Client

{a} Ay notice inowriting by HIF to the Client under this Deed or any legal proceedings

dssued iy MIFS rame w Rich have 1o be served oithe Client shall be given or served if
delivered or posted o the Client at;

(i) the Clignt's registered office; or
(il any addreéss at which the Clignt carries on, or was last known 0 carry on.
busiiess.

Such notice may 4lso be given by facsiniile fransmission to the Client’s number or
address notified 1o BT for communication by such means. [ may also be handed
personally fo any officer of the Client,

(b} Anysuchnotice or procedings shall be considered sérved:
{iy if delivered, at the tme of deliveryoor
(i) if sent by post, on the second day following the date of posting: or

(i} iFsent by facsimile transmission, at the time of transmission.
Berving potice on HIF

Any notice in writing by the Client to HIF under this Deed shall take efféct at the time it is
received by HIF at HIEs registered office orat ~’lth other address as HIF may give to the
Client in writing for this:purpose, and then onky B marked for the attention of the dhp:&l‘nm}m
or officer identified with HIFS name below (or ainy substitute department or officer as HIF
shall-specify for this purpose). '

ELECTRONIC COMMUNICATIONS

Suve any notice given by HIF by facsimile ransmission, mo commuiication to be made undes
this Deed shall be made electronieally.

PARTIAL INVALIDITY

Albthe provisions of this Deed are severable and distinet from.one anisther and 18 at any fime.
any provision is-or becomes illegal, invalid or tnenforcénble in any respect under any law of
ity or enforcesbility of .any of the remaining
provisions nor the legality, validity or enforceability of such prmmmn under the law of HAY

oither fur isdiction will i any way be affected or wnpaired.

Uipon the expiry of the Security Period (hat not otherwise) HIF shall, et the request and cost
of the Client. take whatever action is necessary 1o réfease or re-gssign (without recourse or
seirTanty ¥ the Security Assets from the Security,
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Where any discharge {(whether in respect of the obligations of the Chient.or any sequrity for

these: ﬁb!igdi ong or otherwise) is made fn-whole orin ;mf ar dny-drmmigemeiit s made onthe
faith of any payment. security or other disposition which is avoided or must be restored on

insolvency, hqmdaﬁon or otherwise. (withour Timitation); the Hability of the Clivnt wider this
Dieed shall continie as if the discharge o arrangement had not oceiived. HIF may condede or
compromise any elaim that any pavment; security or other dispesition is liable to-avoidance or
restoraiion.

COUNTERPARTS

Thiz Deed may be executed inany sumber of counterparts, and this has the same effect as T
the signatuves (and seils, if any) on the counterparts were on a single copy of this Deed.

GOVERNING LAW

This Deed is governed by English law,

IN WITNESS of which this Deed has been duly executed by the Chent as o deed and doly executed
by HIF and has been delivered on the first date specified on page 1 of this Deed.




SCHEDULE

THE CLIENT

CETRAIT LOGISTICS AND SERVICES LIMITED

a company registered 1 Erigland and Wales with the number 10038009

SIGNED AND DELIVERED-AS A DEED

by CETRATT LOGISTICS AND SERVICES LIMITED

-acting by SOy HELLI ST e -
tomint full name of Divector above) 5i gf;!?a"{ur{: of Divectdy

a Thisector in the presence ot

Full name of witness OO YHELE  LhmBisapng

Addriess:

Oécupation:
CECRT  pdBrdng .

Executed asa deed, but not delivered until the )
first date specified on page 2, by 3
CETRAIT BOGISTICS AND BERVICES
LIMITED )
By bovey directors or by )
one director and the sétretary }
: Nignature

Dirvector

- Namie (block capitals)

Signatule we i e r et s i

Name {block capitals} ... e e e
ErirvectorfSecretary

Pursuant to 8 Resolution of the: Board of Directors of CETRAIT LOGISTICS AND SERVICES
LIMITED




COPY RE

SOLUTION

{To be certilied by the signature of the Chairman of the meeting of the Directors at which the Resolution
was passed).

Lt

Certifie

— AOL | L LA E

The Chaieman reported that notice of the mesting had been given to-all those persons entitled
“to receive notice and, a quoram being present; the Chairman declared the meeting open.

There was produced o the Board & form-of (Milie. Charge™) between the Chent and HSBC
Invorce Finance { LM Lad (“HIF"). The terms were approved, [t was agreed that-entering info
the Charge by the Client would be of benefit to and in the best imerests of the Client.

After-giving constderation 1o the requirements setout in seetions 171 w 177 of the %ffgxaﬁpamu
Aict 2006, it was unanimousty agreed that the entry uﬂ@ and exeevtion of the Charge was in
the commereinl interest of and for the benefit of the Company and. was most Hkely 10
promote the success of the Company for the besefit of its memibers asa whole:

After careful consideration by the directors of the terms of the Charge and of the nature  -and.
seale of the habilities undertaken by the Company under the Charge, it was
uanitmously resolved that:

{ay  itsvas, i the good faith judgment of all the directors present, for the commercial benefit
of the Company and was most likély to promote the success of the Company for the
benefit of its members as 4 whole fo enter into the Charge:

(b} theterms of and the transactions contempliated by the Charge beapproved,

(e} he Charge should be executed on behalf of the Company as a deed;

(dy doy two divectors. or any divector and the company secretaty, or any director in the
presence of an aftesting witness (“Authorised Signatories™) be authorised to execute
and deliver the Charge s a deed for and on behalf of the Company- and that {in gither
case) the same miay be delivered 1o HIF with such amendments as the Authorised
Signatgries may agree with HIFy

(e} anyoné of more authorised signatory (as defined insecton 4403} of the Companies Act
2006) be authorised to approve and execute any furtier documents, cerlificates and

fotices o be sighed and/or despatelied by the Company under or in connection with the
Charge;and

(fy agopy of this resolution beendorsed on the Charge.

datrie copy of this Resolution:

Signature of Chairman of Meeting Print Warne ol Chatrman of Mul ing

*5Note

—WQTU; be signed by u relative or HSBC employee
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HSBCINVOICE FINANCE (UK) LIMITED

Signed as a Dead
by

.gﬁtwm. James Fennell)

as Attorney of

- bt i et il .

i the presence ofy

Witness signature: cFoie RN IS o T e

I serve: . P e e s Lt

Cecupation: frivodee Finanoe Offieial

Witness Address:, Farncombe Road
Worthing, West Sugsex
BNITIBW

Attomey




