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Registration of a Charge

Company name: CARTWRIGHT PROPERTIES LIMITED
Company number: 03123152

XBKPODYY

Received for Electronic Filing: 20/12/2019

Details of Charge

Date of creation: 19/12/2019
Charge code: 0312 3152 0051
Persons entitled: HSBC UK BANK PLC

Brief description:. THE LAND KNOWN AS BELTON BUSINESS PARK, EPWORTH
ROAD, BELTON, DONCASTER DN9 INY REGISTERED AT THE LAND
REGISTRY WITH TITLE NUMBER HS302079. LAND ON THE SOUTH
SIDE OF ATLANTIC STREET, BROADHEATH, GM412969, ALTRINCHAM
REGISTERED AT THE LAND REGISTRY WITH TITLE NUMBERS
GM412969, GM242393 AND GM151960. LAND ON THE NORTH SIDE
OF OCEAN STREET, BROADHEATH, ALTRINCHAM REGISTERED AT
THE LAND REGISTRY WITH TITLE NUMBERS MAN73857, GM602033,
MAN73860, MAN73861 AND MAN73863. FOR MORE DETAILS, PLEASE
REFER TO THE CHARGING INSTRUMENT.

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.
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Authentication of Instrument

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

Certified by: ADDLESHAW GODDARD LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3123152

Charge code: 0312 3152 0051

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 19th December 2019 and created by CARTWRIGHT
PROPERTIES LIMITED was delivered pursuant to Chapter A1 Part 25 of

the Companies Act 2006 on 20th December 2019 .

Given at Companies House, Cardiff on 23rd December 2019

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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EXECUTION VERSION

CARTWRIGHT HQLDING& LTD
as F’arent '

' THE PERSONS usrgm iN PART 1 OF SCHEQULE' T
as Ongmal Chargcnrs

_'-HSBG UK:EANK.-.PLC{_
as Lender

'DEBENTURE
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" EXECUTION VERSION

_'ThiS'D.e.bgnturé is mizde on |Q ﬁce'mbej" o P
-Between e o = -

:-Gartwrlght Hoicﬁngs Lid {Nca 095921 36) whc:se registered aﬁ:c;e ] at Kay Johnsuﬂ Gee LLP
...znd Floors 1 City Road’ East Manchester !‘vﬁs 4PN (Parent)

The Persons i:sted in Schedu]e? (Chargors) {tagether wzth the F’arent) the Z'Orii'g:irﬁall
_Chargors) and

'.ZHSBC LiK Bank plc as iender (Lender)
Citisagreed:
- Definitions and Interpretation

Definitions: -

In this Deed:

:Additmna[ Chargar mean& a persmn whzch becumes a par&y to thls Dead by axacuimg &
_ ’Secumy Deed of Accessmn ' :

i Biaébc@d_. Apﬁuun_’t means:
@ ﬁthé Maﬁdatc}y'ﬁrépsymém Ae_;cpu%ié -
RO the Hald!ng Accnunt and- -
: :(c-:ﬁ_' any ather at:ceunt des:gnated as a Blocked Accmunt by the Paren% and the: mnder
"{mc umng any rep acement acmumt or sub»drwszcn or sub-accﬁunt of- e:ach such accnunt}

Charged Property means sk respect a::f any Ehargor each ef its d@ssets and: umiertakmg which

fromi time to fime are, or are’ expresseds te-be, the subject of any Security created (or expressed' N

inbe created} by, Lindeior. supplemeniai to, thi $ Daed in favour uf the Lender -
..Gh_afg_osr megns-an‘- C_:_'r;rgmat Ghafgcr_-ar an Addltmnai Ghargc)r 5 |

: 'éhafitef-e:.has' thé mea?-ning gikfen totin éfa@se.s?et(d} (F-irét.-ﬁxéd c'h'érg B8}

: 'Dehtg has the m@amng gweﬂ i rt i clause 3 4(@) (Fn'st fixed charges)

: nsrer:tlon has the meanmg gwen tcx i c ause 12 1(b Piann ng dlremcms)

LTI

.:Quarantars and the Lendsr as iender and dstsd on ol about ’fhe da’fe of thls Deed

_ F:xtures reans in resg:nect of any Secured Property, all flxtures and f ltmgs {mcludmg trade .
. h:\ciuras and fittings) ard fixed ;:xlarat and machmery now or at any time after the: date r::f this Déed:
i’ that Secured Property

' 'Flc;tatmg Charge Assets mears all the assets and undeﬁakmg frc)m tme tm tlme SUbjECt tm the 57
: ffoatrng charge traated titder: clause 38 (Fluatmg charge)

| az0dETAS B OGCK 1058818145 0360285:257] - 1



EXECUTION VERSION-

~Insurance Policies means, i respect of a Chargor all contracts - or pﬁl;mes of |nsurancé.
_prasentand future taken out by it-oron |t3 behalf orin wiuch ithas an mterest
' _intﬁtiéctﬂal Pm'p'erty m'e:ans_: :
{al  any patents; trademarks; service marks, - designs, business namas' copyrights:-
“databdse rghts, design  nghts, tapography tights, derraln names, moral rights;
.-mventlms gonfidential . infarmalion, knowhow and any other associated ot similar

intellectual property rights and i interests anywhere in the world {whtczh Hay naw orin the -

_"_future submst) arid in sach case whether r&glstered ar unregistered arid

by the benefit ot al a'pptm'atlrans rightst apply for and r’1ght5 o Use such 'ass&ts (inciuding,
_“without imitation. any licenses and sub-iicenses of the same) (which may now or in the
“future subsist) -

~ Investments miedns any shares, stocks, dsbentlres, securitias, bonds and investments of any

"type whatevar; mc]udsﬂg but notirmltesfta negmhable instrurnents, certificates of deposit. ahglbia_'-

. debt sacuritias, interéstsin c:callac:tzve investrent schemes and parmershapa warrants, options N

. aEnd any rigits to subseribe for any investment (other than the Sec:ured Shares} andd in sach
case '

Ay 'whether cerificat ad Gr uncertlf\ceted physma% or dematenalised regi.été'red“:{:s'r
_unregastered and e

. :(b}'-" ' whether helg dracﬂy by or to-the ordar.of the relevart Chargor or b’y ‘a trustee. :
o -custadian, flducaary cléararce system or nominee on its behal (includirg. all ﬂghts .
against aﬂyaur:h.t_rustee custodian, _f;ﬂucnary, igarance system or noniinee) -

- Key-man Policies means the policies of insurance described in Schedule 4 (Key-mart Policies)

- and all insurance policies in respect of the life; disabifity or critical liness of a menber of Senior
'Management put orr sk after the date 01‘ this:Deed and in resgect of which the relevant Chargor
i the-insurad party :

: LFA means the Law of Property Act 1925
: 'F‘arfy rgans a party to ihls Deed

..'Planmng Acts means the Town and Cc;zurxtry F’Iannmg Acts 1990 the' Planﬂang (Lrsted* _

- Builldings and Cﬂnsewatien Areas} Act 1990, ths Planning {Hazardous Substancaﬁ) Act-1880, .
the Planmng (Cc:msequental Provisions] Act 1880, the Plam’:mg and Compensation Act 1891,
o the F’Ianmng anel Compuasory Furshase Act 2004 and any regulations or su%:uc:ars:imate feqisiation -

mads underany of the foregomg and any other: statute or regulation: gwermng orcanfralling the .

seror development of iar:d and I:Jmtdlﬂgs
- Premises m-eans_any-buildmg o or f-or:mmg parl of a Securéd Property
Fircx'p'e:r_ti'és msans t'-ﬁe' p’mgerties i-Eétad-ir; 'Sc-hadule-z -(P'rn’pa'rfi'esje

-Recewer rsans any recelver, raceaiver and managar or admmlstrat e recewer of any Chargor.

_ar the while or any part cfany of the Charged F’roperty and mcludes any appomtee made under

=] ;mnt Gr saveral a;:vpr::n ntment

: Reiate-d.ﬁights_ meah-s;.- iri respect b_?_ény"és‘sef:

S3048 1450 O0CH Ti0-34048 14 saaibk asr| S
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all moniss, armounts and proceeds paid or payabie n respect ef (cnr der vid frr::m) that-_
assel (whelher asinconms; csp{tai of Dlhewnse} :

in the case of an inveslmem arSepuréd: Share, all shams mvestments or other asset5:
e derwed from that Investmant or Secured Share and all di idends; interest and othef
~monies payabdle in respecl of suah Investrnant of Secured Share (wheiher defived by
way of redemption, bonus; pfeference opflona substltutmn CORYRISIon, compansatimn-
Coar csthewwse)

-a!l righls i a’espe::t Df derwed from or mudental to. ihat asset {mclud ng all rlghts lo -

make any demand or clalm)

all powers remedles zauses of aatmn Jligrantées, mdrammties ser::unly or mher
__-callateral in respect of, ardenved from lhat asset (ar any of them)

' _-'_the benefit of any judgrnent or order tc} pay asum ﬁfmcney and allri gh!s Dfenfmrsement'
iy respect of that asset. and

" fhe banafit of ary covenants for lifls given or entared into by any-predecessor in fitle of
- the relevant Chargar in respect of that asset or any monies paid o payab%e in respact
af those ca\ieﬁams :

" Ralevant Agm&ment meenszj 3

@

. | {C} .
@

o

@

each Lease Dacument

“any agresment relating to the plircrase or dispasal of a S’ec:u'réﬁd' Propery
‘each H'edgihg Agresment

any agreement comtract deed Iease Eacenc:e undertakmg guaraﬂtee ccwenant

warranty, representatlon and other decument srtered s_nta by, diven to-ar otherwise -
benefiting a Chargeor i respe{:t of a Secured Property

any trads or bwldmg cortracts” or rafated documehts to whi c:h a otractar is ;aany,
aonsultant apmmimenﬁs specifications, reqmred consants, each bond and-guarantee

entered. Intd Ii favour of a Chargor to saéiire paymems and oF performance under the:

' “development documents, each occupational lsase, agreement for lease and any ‘other”

devempmanl document howgmever described

any'saliatéra’l 'w’arraintf.f given 'ii:y any: cbmrat:*t'm‘* or consuitant (in'éac’h case howsoever
described) and any equwalent ights and warranties confeirad or'to be conferied by any

- gontractar or consultant pursuarat to the Contracts {Rights of Third Partigs) Act 1999; 0
E eath case in respact of each development dosument to whlch it is a parﬁy it fawaurof -
ih# Chargar orthe Lernder-and

each. other (:onlr:ac:t or agreement desgnated as & Relevant Agraemant by the Lender.
and the Parentin wrmng '

| ._Relewant Pnlmies meaﬁs all Insuranna Pc:-hmas (it her than Kay—mar; Pohc:es and ;:xca[m:es in
respect of thiird party liabil lty) togethm with all monies payable in raspecﬁ of those policles - '

33548 1_.5_5;&01_‘;"@7{'[in;aéadai45@52235:'25‘?} - 3



EXECUTION VERSION ~

" Secured Liab’ilii:ies means all present and future obligations and '!iabiiities (whether actual or -
3 mntmgent and whethar cawet‘.i Jesintly or sevemlly or in-any other: capaci iy whaﬁsoe’uer} af each
Dbhgarm any Sacurad. F‘arty uhder each: Fmance Dncument

Secured Pmperty means at any !:ime the Properties and all ather ffée’l‘ifﬂd !easéhtﬂd f.j'l‘. :
.-commcunhoid property” Ywhich is stibj=et to{or-expressed to be subjed Ea) any Securtty l:reated
(&t expressed 1o be craated) by‘ under or supplam@ntal ta this Deed: . '

‘Secured: Shares mgans, in re‘spect of a Chargor all shares p'reseht and future held by it in any o
:mmpar‘]y ificorporated i England and Wales from Hime ‘to timé- {lnciud ng those listed m :
' Szhedule 3 (Securad Shares)) and | in eaﬂh casel

) whether - certificated o uncerltﬁcater:i phyalcal Dr demateruahsed registerad or
: -unregasfered am:i

(b - whether held- dlrec‘tly by or fo the. tarder of the feievant Chargsc:-r ot by a trustee .
- custodian, fiduciary, clesrance system.or nomings of | its ‘nehalf (mcludmg all. rights -
_' agamst ary such trust&e custodsan ﬂdursrary c!earanc:e system ar nommee)

Secumy Deed of Accessron medns a deed it the fcsrm set a:::ut i Schedule s {Form -:;n‘ :
Sacunty Daed o? Accessm) bv which a persan wHE become . pany to’ thiS Dead as.a Charg.:)r o

- 'Secumy Petiod maans tha period begi nnmg o tha date of this Deed: aﬁd endmg or the date i

on which the Lender is- satisfied that the Secured Liabilties have been drrevocably and s

.uncondrtlmally satisfied and: discharged in full and all facilities made. available by the Lender

: under fine Fmance Daguments (arany of them) have been cancellad and the Lendsris rot urider -
any further actual of coﬂlmgemt abligation to make advances or provide other financial
_accommodation to any Chargur or.any other persan upider aﬂy of the F nance Dgcuments

'_Unb]ncked Ac.cc:unt means any account heid by & Chargot with any bank, bui Edmg semety,'
_-funanclal institution o other persan (inciuding any replacement accuum or sub- drws:an arsuh-
.ar:.caunt af that acmumj ather than a Blocked Account -

12 Interpretation. -

&) Unless othenwise defined in this Deed, a term dafined in the Fadilities Agresiment has
o the same masning when used in this Deed-arany notices, ackﬁﬁwlédgemeﬂts or aifer
. dmumems lﬁSU&d under or in. mnneot:mn with this Eeed

(b i this @eed Ehe terrn djspﬁsal includss a sals transfer'ass:‘ghmem gré'nt laase.
Icence declarahon of trust or other disposal, whether vallintary or mvoluntary ane
'dmpase will be construed accordmgly

{6y Clause 1.2 (Cmnstructton) and 13 {Currancy symbols and defmtmﬁs) of the Facilities
o Agreement are incorporated in this Deed as if set out'hers in full but s that each
7 refarencein that clause to thls Agr&ement er a Flnance Dacument shall beread as s

- reference to this. Deed: :

1.3 Third party nghts )

{&): ' Unéess ex;rfess . prowded ta the cc:-htrary i any Finarice Document a person who is
not.a Party has ha right undér the Contracts (Rights of Third: Parties) Act 1990 to enforee _
or enjoy the bensfit of any term of this i:laav::l ar ey ather F-“mance Docurment issued or -
ientered ntDr lmder arde cmnection With it : :

EEATeS ;_é::aééx [0-A3048 1450135223528 T). i



“EXECUTION VERSION

{B) Notwithstanding any terin of any Finance Documient, the consent of .a'ny'pemijn wh is
' nota Party is not requlred to-rescind orvary this: Deecl at any ti me :

:{"c) Any Reeeiver oF De egate may enfaica and anjoy the benef“ tofany clavee Whl(‘:h
_-expfessiy sonfers rights an it, SubjECf. to clausa-1.3(h} and the pmwsmns of ihe
Contracts {nghts of Third Parlres} Act 1999,

“14 ﬁdm’imstrat:ﬂn.

Aay ARy raference i1 thls Deed or any oi:her Financa’ Docurﬂen‘t eﬂtered inte under or i
' -cannsction with i1, 16 the making of an administration order shall be trasted as incuding
~a reference to the appointrmert of an- administrator Lnder paragraph 14 {by the holder
of a qualifying floating charge in fespect of a Chargor's assels) of 22 (by & Chargor or.
“the directors of & Chargor) of Schedule B1 to.the Insol venc;y Act 1985 or any steps’
“taken toward such aidar-or: appomlmem :

L f\ny réferencs if this Dead o aﬂy othar Fmance Eccumen% entered it nder or In-
connection with it 1o makmg an-dpplication foi an admtmstrai o order fiy petition shall
b traated a3 ihciuding a reference tomaking an administration application io the colirt:
under Schedule 31 to the Insolvency Act 1988, appointing an administrator. under
-paragraph 14 or 22 of that Schedule; or giving nofice: urder paragraphs 15 or 26'0f that-
" Schedule of mtenttan o appomt an admwslrator or any staps taken Emwards such' .

Capp! ac:atlm or hatice: . -

15 'E’ﬁé:b’fpcr_rated terms
' Tha’;_'iéfmé.'éf ihe Finance Docuiments and 6f any other agreemiént or instrument relating to the-
Finance Documerits and the Sedured Liabilities ate incorpdrated into this Deed and each other”
Fmance Document’ to the axtent Tequired o ensure that any purported disposition, or any
_ .'agreement forthe dlsposition of any fresholy or laasehoid pmperty sontairied inthis Deed to be -

a valid disposition. in accordance with: ser:;tlcn 2(1). of the: Law of F‘-‘ropady (Mizcellaneous
Prmfislms} Bt 1989, :

16 | Prgpﬁ'rty-_ :
| 5 A.}r;ef.e'r'enée in tﬁi.é'{)éed '_tci a rﬁ'ortgage .asisléghméntor' .éh.é;?gé of;aﬁf:Se'aur'ed ﬁ_:rd'peﬁy--ih_ci'uf;iQS'i _
o '(:{aj al[ F’remtées angr fc:-rmmg part of that Secured F’ro;nerty and | |
) al Frxlures B 6F formmg part of that Secired Property; and
(2} ; aiiﬂ‘es_a_ted' Raghts re_la-tmg tm-th_at Secured Propatty..
| :1.';?." .. :ﬁ.rasi.antiaﬁd f'ut'u:ré -a.sﬁe:tsf

. .(é)’_' A tefarance in th}s Dead m any Secured Pmpertyy Gharged Proparty ar other asset
' includes, tnless the crantrary intanticn app&afs presant and future: Secured Praperty
= Charged Propeﬂy émd other assets. : :

: ﬁb_j _:_'Th'e a}:;ence 'r;:rf__w mcamplete detans_. of any -th_safged_- Propery inany. Sc'héduia’shétl.
" not affect the validity or-enforceability of any- Security under this Desd. -

48 - Fixed security ©

TGS B DOCK (10804 A5 a8 305 087 7



EXECUTIGN VERSION:

Clausas 3.2 (First legal mor&gages} to 3.4 IFirst fixed chargesy shall be construed a8 creatmg a
'-separate and distinct- mortgage, fixed charge or- assngnmem by way of secur!:y ovel-each
‘rélevant asset within d@ny particilar clags af gssets defi inad _under this Deed and the failure to
create an effective mortgage, fixsd charge or assignment by way: of seciirity (whether arfsing
- out of this Deed or any actor ofnissicn by any party) on any one asset shall not affedt the nature
—olany mortgage; fixed charge or assignment by way of Becurity i m;aosed on any other asset
~whether wnt?nln that aame class of asseis of.not, :

2 - .fa‘wenant to p‘ay

_ Each Ghargor covenants with the Lendsr to pay and discharge the Secured Liabilities wher
. Uthey becomeé: due for: payment and discharge in aacordance with the termg of the Finance

Documents.
'3 Charging provisions -
3t :'Gener’“a] '

Al Securaty created by & Chargar under this Dead ist

: 3{;\) oA cfmt i ng securlty for the pay’ment amf dlsc:harge of the Secured Lnab; nties;

Coby - granted with - full - title guarantea bemg sub sct 6 and . qualified by the Legal-__
:_Reservahong and:.

{e) grantedin e mf‘.’nh’_@ Lender.

33 'Fn'st Iegai mostgages

Each Ghargor charges by Way r;:f first Eegai mertgage its F’rapem%

33 'fAsmgnmenﬁ‘-s.. :

ftj.a_:j E Each Ghargar assu;;ﬂs absmlutelyf stbjest to A prawsa far ra—assrgnmenf on rﬁdemp’twn
all of rts rights, 1 t Ie and interest from time fo time under oFin reapect of '

fy

&l rantal m‘cc‘nme any'pmmads of salﬁ of ts Sracured Property aﬁ:’:i all other:

osums, -payable under any Leass’ Dcc:ument (Jnsludmg urder any guaraniea
- relatmg ] any Lease Dacument) :

) ('i.i:}". _

iy
i)
W

i :

..the Relevant Agreéments o which lt’ s a r;ar‘sy,
:the Relevant Polmaes {ls] Whlr::h itis 2 par@y,
the Key-man Pc%muas tr;:: whlczh it sa parlyi

_._eac:h Blocksd Actount, any amaunt standmg to the C[‘Edlt of Each Elﬁﬂkﬁd.
Aocount and the debt represented by each 8 iocked Account {other than, in’
each gass, whei'e such Blocked Accsauni ss keld ‘with the Lencer); .

sach Unblocked Account, ahy._amauﬂt Sta"nding to the credit of e.ai:h-uln Blacked

Account and the debt represented by each Unblocked Account (ather than, in
--each case, whate such Blocked Account is held Wit'hﬁt_he Lender);and. -

CEIABTAS B f&ﬁ'ﬁx:_-{jn-:_a39'1:5145-8\'361%355-'25?; ) B
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il sach and every sur from Elma to time paad or payabie by any pensan for the' :

“time’ bemg tD a Chargor:

together with, in ezch case, 4l otfer Ralated Rights therets,

Each Chargor shall rerain liable to perform all its obligations under the Key=man -

Paolicies, each Lease Document, each Relevant Agraemem arid ear:h Re!evant F'-:)Iir:y

o whiﬁh itis & pariy

thwmhs‘cancﬂng me cher tarms of thls dlause 3.3, prioe to the un:;c:urr-smﬁe mf an Event -

“of Defaiit, each Chargor rmay, sub st to the other terms of the Finance Dozuments,

continue to-exercise all aﬁd any of its raghts under and i connechon with the Relevant' :

-.Agreements

34 _'F’first'flxed charges

Ea{:h Qhargﬂr charges by Way :::f fsrst fixed t‘:harge all of jts rzghts title and interast frﬂm tima te
e i and to: :

{ar

{b

@

G

al interests and sstates I any freendid, ieasehold or conimenfiold property now or
* Hubseguently awned'by it {other than any freeheld, leasehold o commonhold pmpar‘ly' -

eﬁectw&ly charged by way of Iegal mortg:—:lge under clause 3 VAt

<l Isf::er;ces o enteror Use any Sa{:ured Pmperty

Ehe berzefl ¢ of al other agreements mstruments and ﬂght% relatmg o Hs Secuned'

'-_Property,

all plamt machmeryh vehrcles c@mputers office. ancﬁ other equipmenf aiE furmtura_

© furnishings, fittings. equlpmam and tools and any ramevais oF repiacement of therm,

{excluding any for the time being fofming partof a Chargars stock in trade of work'in:

" progress) (together Cha!:tels) present and future and the benefit-of all, contracts,
licénces, warranties, mamtename contracts: felating to them and = renewaEs antl
::repiaaements of thern

the Secured _Shaf-as;'_ '
g fﬁé:’lh-ves’t'men'ts-

'_ : aiE of its bcoi’i and Other debt& and maﬂetary clslms and their pmﬁeeds (both c&liected :
and uncc:sl eotéd) (together Dehts) :

fother than to tha extent effectively assignad undsr clause 3.3) sach Blocked Account,
~alt monies from tine to fims standing tothe’ eradit of each E-Im:ked Actountand the debt. :
'represen!ed by each Blocked Am:c;unt

(mher than tu the e}ctent effectlvely asmgned untfﬁr clausa 3 3} each Unb%mmka{iz g

Aczaunt, all motiies from time to time staiding 1o the eredit-of saih Unblnnked Agcount
. and the debt represefnted by each Unblocked Account

all. |ts..Enfgellectual=F?rmperty; _

all s goodwill and uhcalied capital;

{alher than to the extent efféctively assigiied under clatise 3.3) the Relevant Policies; .

A0S 5 B HOSmaETE Bad At sl ST
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--EX'EGUTH:JN'VERS;GN

Yy - [efher than -te ihe . extent %ﬁecisveiy a55|gned undar- clause 33) fhe Hedgmg-
_ -Agreements

Ay lhe banef + mf el Authansatrmns bkt ot unhsed by itin cmnnectmn ‘with its. bussnass o

“the use of any of its assels and the. tight to remve? and recsive mmpensatmn payahie
-inrespect of any of them; and : :

R 16 the sxtent thal atiy oifier ass) ignment in slause 3 3is meﬁechve as AN 888 gnment

" the assets refergred tt:u in that clause,

together with, in eash case, all otsher'?zetated'ﬁzghtsztherét_a
.:.'F-Inating charge .

(@) Each Chargar charges by way of first’ ﬂoatmg charge all its assets and untiertakmg_

- wheraver losated both present and future.,

; (b_)’ © Thig fioali ng charga areatad by, clausa 3 S(a) shall ke deferred in-poifit of prlcmty Ec:s all

“fixed Security vahdly and effec,hvely created by the ralaviant Chargor underihe Fihaﬁce
._"Dor:;uments in favour of the Lender as security for- the Secured Llabllut:es

_Qualrfymg f]natmg charge .

- This Deed r:csﬂtams & c;uahfy ng foatmg charge and paragraph 14 of Behedtle B’I to Ehe
: Insolvency Act 1986 apphas tothe- flc}:atmg {:harge f:reated E::ry ar under this Deed:

"Cﬂny:arsixun 'u_f.flnatm_g char'ge tﬂ_'_a'ﬁxed-charg& - '
The Léﬂdé? may at any time by notice in writing to. é'n:y' Charger convert the fiﬁéfihg'ﬂﬁérgé
~created under clause 3.5 ity a ftxed charge as regards any Fioating Charge: Asset ag it shail_' _
specify in tha riotice lf
V. ;-lan Event' of 'D:éfai;il.f Es-.ﬁ'ah{inﬁihgz'bi"

- (by ' _ in the Dpamm af the Lander that F‘Imat g Gharge As:«;et i i danger of bemg séized or

“any legal pmcess ar exscution |s bemg enforced agdinst that Floatitig: Charge Asset,

: A‘ﬂtdmatm (;Unversmn 'z:f flﬂa:tmg r::h-arge to a 'f.lxed ﬂharge-'

S (unless permlttes:i m weriting by the’ Lender ar expressly permntted under this terms of any--
.Fmance Dacument) '

(&) & Chargor creates of aitempis o create any Securaiy Evet any of its Finat Ing Ghargé

: Asseta

-:("Ei,‘)f' . any pefsan lewes or: altempts o levy any distress attachmeni exacutzon o tﬂhar agal- '

process against any Floating Charge Assat (or any analmgﬂus procedure or stap s
_ taken iti aﬁyjunamcmn) or .

| . “any corpc:rrate aiction, Eegal proceedings or othier procediires or steps are taken-fof the

“winding -up, dassolutlcm “administration o recrganisation of any. ‘Chargor- or the
© appointmant . of- ‘arty Receiver or. administralor with respect fo any Chargor or any.
-Chargad F*‘ropﬁrty {air any analogaus pmcadura BF 3te.=;3 is takeﬂ in-arny- jurisdtchm’ij
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4.4

CEXECUTION VERSION

the floating charge eraated by this Deed will autornatically arid immetiately without fiotice he* :

converted into & fixed charge over the relevant assets o i the narcumstsnces deseribed in’

-glauise 3.8(¢), over all of the Floating Gharge Assels.
3m.all'-c;arnpany mcsr.ato:r:um :

CThe floating charge créated by ciause 35 may not be ccnverted mln a fixad: charge solely: by

reason of
(& -the_-obtain‘i'n-g}-cf--_é mcratafium: o
by anything dore with & view o abtaining & moratorium,

uridler sectior AT-of the Insoivericy Act 1986, -

. Effeétiveness of seci r.ﬁ_y_
'--Contlnumg securety

' ’Tha Saﬂurlty constituted by this Dﬁad shal! b cuntmumg secity amd shsafl remam i full force'
-':and effect unless arid unti dlsnharged by the Lender in: wrltmg and’ regardliess - of any

intermediate payment, dischargs or satisfaction by any Eharggr cr any ather persmn ofthe whole

G any part of the Secured Lizbilities.

: N-::a pr_éiud]ice .

The Secufity created by of pursuant tothis Deed shall fiot be prejudiced by ary unenforceabilty -
ar unvalrciuty af any other sgreement of docurment of by any time or indulgence granted to any
Chargor or any other persen; by the Lendér orany.of the ather Lender of by any variation of the
terms of the frust upon which: the. lender: hoids the Securtty ar by any other thing- ihich. might

---ﬁ:sthmwuse prejudme that Security
Glumulative righits

(8) The Security censtituted . by this Deadl shall be cumulative, . in  addition to and

“independent. of any other Security which any Secured Party may hold at any time for
the Secured Liabilities (or-any of thenty ot any othier dbligations or any rights; powers: .
and remedies provided by law and shall operate as” an indeperident security
- hotwithstanding any ret:emt rélease oF dzscharge eridarsad on or given in respect of ar-
under any such’ nther Seclirity.

“(b)  No prlﬂr 5€curlty hald by the Lender Dvertha whola arany part c::f ihe Ghargad ?’rﬂpeﬁy:

_ "shatl merge inty the Security conslstuted by this Dteed

" Waiver of- defen-:es :

-~ The Gb‘l'igaiiﬁns: of, and the"Sé(:’u-r'ity[créated by, each Chargsr _uhdet this Dead will hot lﬁe.'
affected by anact, -omissicn, matter or thing which; but for this clause 4.4, would reduce, release

- of prejudice any of its-ohligations undar this Daed {withott I;mxtatlcm and whelher af nat knﬁwn :
ta it or the:Lender) mcludmg ' '

ofEy ”..an-ynfmé w_a:ivcézriir‘Cﬁ-ﬁSen't.'gfa'nied'iO'.ﬁ.rcdrﬁpdsiticm'w'i'-thja’n’y’ G&";iigbf-cr’.at-he%.pets-ah;'-

(iﬁ)' ' ihe releage of any ‘other Obligar oF any othier persar‘a under the ferms of any cmmpasmon :
o arrangemem swith any crediter ofany risrmber of the Group

aiodafah B0 {io-43048 A5 26 7a808T] 9
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4.5

AT

EX’E’EUT%{}N \;‘ERS]ON

Aoy the- taking, variation, mrnpmmlsa exchar:ge f‘emewaierreieaseof G refusalornegleci_

.t perfect, take up or enforce, any rights against;: or securty over ass.els of, afy-Obligor
oriother person of any non: -presentation or non- phsefvance of ahy formality or other
regui remant in respect.of any fnstrumient: or any fallure to realise” the full value of any
securty

Sy emy mcapaclty o Eack mf p::awer aulhmrily or Iegaé perscnai;ty af &r: d:ssoiutaon o chshgﬁ .

in ’the mainbers or status of ah Obli igor o ar‘iy sther person;

fay ;any amendment novatmn supplement extensmn restatement (howevar fundamenta% '

and whether or not more oherous) or replacemant of @ Flnance Decument ar. any ather

dochment or secunty including, - without limnitation, any cﬁhange i the purpose: of, any

extansion of of incréase in any facility ‘or the addltlan -of any new faciity unu:fer Ehy
Finance Docutnent or cher decument or sea:urity,

(R any rsnforceabil aty, ;ilegafiéy o nvahdatgf of any sbligation of any parsm uncﬂer any

Fitiance Documant of any other documentor securly, or

(gy any mselvency arsimi lar proceadmgs

ﬁh&fgo‘r int9|1t- '

-Wﬁtmut prejudice 5 the genera!;ty of tlalse 4, A, each Chargar e:{pressly confirmis that it ntﬁnds .

- that the “Security created under the -Deed shall axtend from lime to time o any (however' '
-.fum:famental) variation, increase, extension or addition ¢f or to any of the Finance Tocuments
‘andior any fadllity or amount made avallable Under any of the Finance Documents for the

~ purposas of of i Gonnection with any of the following: acquisilions of any nature; increasing
working capital; enabling distributions: o be mriade; carying out restrucir] fngs: refinancing

existing. facilities: " refinancing any. other mdeb{eclness making. famistres avauiabﬁe to . new

“borrowers; any other variation or extansion of the purposes forwhich ary such facility of armount

righit be made avariabie from time to tine; and any fees costs andior @xpensea assomai:ed

with any Gf the faragm ing.

tmmedlate recﬂurse

Esch Chargor Waives any right it may have of first requiring any Secured Party {6r any trustae.

“of agent onits behalf) to proceed againstor enforce.any othar rights o security or eldim paymant
“from. any persuﬂ pefore claiming from: that: Chargor under this Deed.. Thls Waiver appiues
' fwmspach\se of any law o any provision of-a Finarice Dogument tothe u::ontrary :
-ﬂeferrat a‘f'hghts

'Untll the end of the Seaurlty Penmd na. Chargm will exemise aﬂy rights Wh%c:h it may ham by.
- reesol of performance by it of ;ts le;gataons underth!s Deed: :

: 't:é)' o tﬁ-be.mde'mmfied by an .G-bhgor-"'

;(b:} e r:imm any ccrntnbutmn fmm aﬁy other guarantar af afiy Qbhgors mbllgahcns under' '
s Deed, o

' -‘(}::} tca taka ha bemeﬁt {in wﬁote ar in part and whemer by way Of subrogatnon ar otherwasej

of any rights of the Lender undar this Deed ¢r efany mherguamntee or Secuilty lakeri-.
'_pursuam ko, Orin confection W|th this Dead by any Securad Party,

AR, B DTG 9-333483'455\:;5?255—25?’{ 0
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EXECUTION VERSION

Sy o brmg legai Bir c:)ther proceedings for- & drder requ.unn‘g‘ aﬁ'y' @b?ig’d’r"i’c fﬁa?{é any.

payment; of gerfarny any obi;gailen i respecl of which -any Guaraintor has gavem g
: '..guarantee undertakmg ar mcéemmty under any Firance: Dccument :

{e}: "ta exercise any rlghi of set-crff’ agalnst arry Bbllgw andior _'
RUSIN claim oF prmfa as 4 credntor of any Dbllgc:r i mmpetmczn aiy Secured: Party. .

'Efany Chargor reaewes any’ benef‘t paymentﬁr drstnbuﬁlon m reiatann torsuch ﬂghts it shall hold
‘that benefit, payment of distributicn to'tHe sxtent necessary fo enable all amounts whlch may
“Bé of becorme payable 1o any Secired Party hy the Obligofs under or iy coniection with 1his

| Deed 1o be repaid iri full o trust for the Lender and shall promptly pay or transfer the same to.

“the Lender or as the Lender may direct for apphaatmn in accardance WIth clause 17 (Apptlcatmni

~of mﬂmes)

- Negative pfedgé

No C'Eérgdf shall eréaté'-cﬁr perf‘n’it‘ to subsiét‘én‘y.--Sec:uri‘ty over any of its assels:

Clause 5 dces not apply to aﬁy Secur;ty WhiGh i expressly perm lted pursuant 16 the terms of 3

e R-estrl'clmns on dlsposal-s g

No- Chargor shall enter mi;o 4 single Eransactlan ar 4 senes af transaattons {whether r@fated c:ri_ -
: not) and whether voluﬂtary or ittvoluntary to se!l %ease transfer or ﬂ!herw;se CfISpDSE of all’ ot
--any part af any Charged Praperty

.Ciause &1 daes not apply. tn any diSpOSEﬂI expressly Qermltted ;:rursuanf ta the Facli ties
--.Agreement = A

-"Further assurance

':Each Chargcr shall pmmptly. at E W expense take ali suc:h a:’:&:on {lncludmg flElngs
. fegistrations, riotarisations and- applying for reliet against forfeiture] dnd axecute. all such
- -documents {inct udmg assxgnments transfers martgages cﬁarges notices ang Enstructions} as
- the Landar ard F&:ecelver may reasmabiy spemfy fand insuch form asthe Lender may requlre)

'(é)" - to sreate, paf‘fect protect andr’c:xr mamtam th@ Senurlty created or mtended tobe cs’eated "

- underor ewdenced by this. Deed.i in favour of the Lender or its nommea(s} (whlch may:
_'.m_e_l_ude the execution by any Chargor of a mortgage; charge or assignment over all or
any of the assets constifuting, or intended to constitute, Charged Property)-or for the
axarcise of. any rights, powers; and retnedies of the Leﬂﬁer or-any Recewer pmv;ﬁed' :
by pursuaﬂt to:this Deed or by Iaw,

' {bj to confer on the E_ander Securlty ver any pmp&:’ty ar‘ld assets Of that Chargor loeated:

“in-any jurisdiction equbvalent or&i imiilar tg the Secur y ntended to be cﬂnferrad by ar .
.'pursuant to this Deed:” ' :

--':_(;c-}:' . entea‘ mtc:n = supplemental mar‘tgage i favour af the L,encler aver any freehaid :

. Ieasehold or tommonhald prmperty in Efigland and Waies ot aiready the. subject c;f a i
; -registrabie Iegai maﬁgage created pursuant to clause 3 2 (Flrst Ifagal mmrﬁgages)
andfor : S : _

R aG_B OO 1035000148 B8 AT . o
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EXECUTION VERSION

{eh) (if an Event of Default has ocourred) to facilitate the realisation of the asssts which are,

“prare intended to "b:e's tha-sub‘éét 'c')f"t'he- $e_c='u'rity' créated by or under this Deed.

Ea-ch Chargor shali {ake all stich: action =l 3’vallable o it (mciudmg makmg al ﬂlangs and
registrations) as may be necessary for the BUposE of the crastion, perfection, protectaon of
.'_.ma nﬁenaﬁc@ of any Secunty confefred or mtemded to be conferred én the Lendat pursuant l::: :
this Dead.

: L.;aﬁd Rag'ist_ry_
: Ap’p!iba.ﬁon for .re's'irﬁ'rg::t'ia'n 3

{a) Each Chargor hereby consents to'an application being made to the Lard Registry to

senter the fol Iowtng réstriction in-the. Fmpneﬁorship Registerof any regis‘tered larict at '
Aty tire fafmmg paitof the Secured Property:

- o dtspas;tuﬂﬂ Df the regisierad estate by the propr:etm of the reglstered esiate, of by'
 thesproprietor of any registered charge, not being a tharge registersd: befcra_tha antry
“of this restriction, is to be registerad withaut a written consent signed by the progrietor
“far the time being of e ﬂharge dated - i favour af referred toin the.

- Gharges ragsster ' : S '

by Eagh Cﬁargar confirms ihat 50 far as any c::f‘ its Sacured F‘raperty is unreglstared such '

~land is not affected by any: disclosable werrldmg interests within the medning of the:
Land Regl straiian Act2002 or the Land Regzstrzatmn Rules 2@#33

' Tacking_and-furﬁher advances

{a)  Subject to e terms of the Facliies Agreement, the Lender is under an obligation to. -

- ake further advances 1. the Boriowers - and that: obllgatlmn will: be. deamad to ba.
j 'mccrpara’ced in this Deed as if sebout in this Deed:

8} Each Chatgor cofisents 1o an apbiication being made to the Land Registry to enter the

obligation to make further advances on the Charges Reglster of any registered land. -
forming part of the Secured Propery {and any: unregistered properties. subject to.
“tompuisory first registration al the date of this Deed). - :

- Documents nf title
Each Chargor shali;

Al immediatety u;acm-_t'h'é date of this Deed (and on the acquisition by it of any interest in

~any Charged Propérty at any time).deposit (or procure 1he deposit of) with the Lender.
all deeds, cartificates and other documents constituting or evidencing tille Lo the

”_-Chargeﬂ Propedy {or otherwise procure that any such deeds, cerlificates and other

. documents: are hald te the order.of the Lender oni terms- acceg’tabie terthe Lencfer) ard

(b} _ .'depoﬁigzco_r p‘rocu're-the de_pms‘it _mf);with the Lefider at'any'time aﬁerthe;‘ date of t?”ﬂS' Deec_! o

“any further degds, cértificates, instruments or transfer and other documents constituting
or evidencing titie to the Charged Proparty, promptly Upon coming irito possession of
thef (or otherwise procuré that any such deeds, cerificates; instruments of fransfer

“End oither documenis arg hald o the ordﬁzr cf the Lender o iarms acceptab =) tca e
S -ﬁ_ender '

et S DODY [ oaied 1480 dnpashay] R 5
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10. . Fuotire property

it any Chargar acqu fes. (or i nteradss to acqmre} any freeho d ot easahold ar other mterast in-
property aﬁer the'dste ofthls Daed i must

E ﬂ(a} : _'m:atlfy the Lender lmmedaately of such acqulsn:mn orUHs mt’antson tm acquzre such'
S property;
b} : -'nmmed ately o requast by the Lender and at the: eost of the Chargor execulE and
deliver to the Lender B charge by way of first legal mortgage of such property and all
Premises sind Fixitres an such property m favour of the Lender in siich form asthe
' Lendermay requ:re, : : :
ey "obtérir’z 'sur:ﬁ censents 'aé.'are:'reﬁuiréd ;f@r:th'é-Sch'rlly .'refer"red 1:5-in'-this claise 10y .
':(d') o §is the tnt o such freahoid or leasehoid property s reg;stered at the Land Registry of-
_ reqiired ic: be so reg istered, tu give the Land Faegistry Wil lten ﬂehca of the Security;
-am:l : .
: (’é} - if app% aabﬁe. ensure that the Eecumy is corret:tly fated m the reglster of m!e agamst:' :
: -'that title al the Larid Registry:
'.‘E‘“i_ _ ‘Netices of 5assignmehts~and _ch‘argef's

"1’1-,1' KE__y*-’iﬂan Pnlit:ias :

:(?a)f

'Each C:hargor Whlch s an ensured par’ty undar a Key-man thcy sha gwe notrce n the

form specified in Part 1 (Form of notice of asmgnment} of Schedile 5. to the e

_-under pach Kay-man Policy that the Chargor has assighad to Ehe Lender aj its rlghf
- title and interest in that: Key imar PQliC'y’

'Tha reievant Chargmr shall give the natices referrecl ta i clause 1‘! iz

(i inthecase ofa Kay -ttian Pol my subsagtmg at the. date- of his Deed, on the date- '
' of this Deed end

' iy inthe case of & Key~man Palmy carming mtm X sﬁence after the: data af ih

Deed, on Ehat Key—man Pahcy bemg put o risk,

The felévant Chargor sha!l uss feascnable endieaviurs to procure that the recipient of

-sach such riotice acknowledges that noticé Tn substaﬂtially the fc:vrm specuf igdin-Panl 2
- {Fararof acknowledgementj of Schadu eh.

1.2 ) .Rei'ﬁvlan_t_-ﬂgreemenifs- h

: (a} _

Each Chargor which: is party to oF has rig.h'ts_ under & Relevant Agré’éme’nt ‘shall 'gé'vé

notice I the form specified in Part 1 (Form of notice 'of assignment) of Schedule 6 to -

the’ other parties to aach Relevant Agreemeni that the Chargor has asssgned to the
Lendar ali ite r!ght fitle and m&e;’ﬂst it Hiat Relevant Agreement

The relevant Chargmr shali gwe the noti r;es referre::i te in clatise 171, 2( )

e in the casaof aach Relavant Agreement in emsteme as at the ddte of this Deed

o the date of {Aie Be&d gnd

| 3930745 0G0 mmas ASuazis e S



EXECUTION VERSION

i) ifi the case of each Relevant Agréément coming into existenca o being -
des;gnated as such aftér the date of this Desd, on the latat of that agreement
coming ifto existénce or bemg desigristed a Reievant Agresment.

() The relevant Chargor shall (in the tase of & Hadgmg Agraement) procire that the
© “recipient of :each such notice -acknowledges that notice in substantlauy the - Topm
- Sp@clfled in-Part2 (Form of acknawiedgemenl} of Schedule 5,

(;d) a The relevant Chargor shall {m the case all Relavant Agreements oiher than Hedgmg

' - Ageeemenm) use reasonable endeavolrs 1o procure that the recipient of each stich

_notice acknowledges that notice in substantially the form spaea!‘ued iy Part 2 (Form of
.achnowledgement) of ‘Schedu ] 6 '

11.3 . Insurance Policles -

() Each Chargor which is-an insured party under a Relevatit Policy shall give notics in the
o speciﬂed in Part 1. [Form-of notize. of assignment) of Schedule 7 to sach Insurer
- under sach Relevant Policy that the Chargor hag assigned to the Lenider all its right, -
'tme and interest in' that ReEevaﬂt Polmy '

-_(-%f:_);)-" ' The Te evant Chargu::r shal givethe natmea referred i@ i c{ause 11 S{a)

_(E}'- Clin the easgs uf each Relewant F’ohcy subs:stmg at the date of thts Daed o th{e R
- date Df this Deed; and ' :

| (i} “in the case of each Reievant F’U icy mmlng into sxistence aftar the date of thla -
“Desd, on tha& HeEevant Pelicy being put on rigk; - : :

() ' -The relavartt Chaigior shall use reasoname endeawurs ic pmcure that the recaplent c:cf_j
' eagh’ such notice: ackﬁﬁwlecﬁg&s that rintice” in substantially the fcsr‘m spemﬂecﬁ in Part 2
“{Fatm of acknow! edgament) of Schedule 7.

: (d) “if the Lerider rs'ef;e'ivés priot to the nceurrénce of a'Default which is: ct'}h"iﬁuing any SUiT -
- Inrespectof a Relevant Policy or Key man Policy which represents Excluded Insurarics
Procesdsbecause the refevant Chargor 5 tegulired or ctherwise ritends to apply such

gum- towards @ purpose sper:sﬁed in the definition. of Excluded Instrance. ?roceeds oo

clause 8.5 {Disposal, insurance, C.Qmpensatlen and Report Procesds) of the Faciliiés
'Agreemem the Lender shall, ag scon as r&asmnab{y practicable following. a written

request from the relevant Chargor transter such sum to that Chargor and, at the costof:
“the relevant. Charg::sr take any other action: reasonab%y requested by the Chargar in

order 1o .allvw-that Chaigor o apply such sum in accordamce with the terms o’r” the

Facifities Agraement : :

114 Blocked Accou n‘t‘s‘

ay Esch Chargcr hest dmg a Bicnked Account shaii gwe notice in the form spemﬁezﬁ iy F’mt F
o O {Form of notice of as&gnment or charge) of ‘Gohedile 8 to the: financial msti%utmn at-
“which such Blacked Account is held that the Ghargor has: craated anassignment or, to-

the extent ot effectively assighed, & first fixed charge overall its rights, title and interést
~in-and tothat Blocked Accmunt -anid-the balance s?andmg el the cradit of that Blncked '

. Acwunt a

{o} = The _relevaht' Chargat -shals'g'ius;:tha-h-atieesre-:férmd_ ta in clause 17.4(a);

“3Add814s 8 pOGK [0 350ug s Aussnieant 14
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(i} i the ease of a Blocked Account held by that Chargor at the data cf thls Deed

anthe date ofthis Daed and

tu) R the case: of4 Blocked Account openacﬁ aﬁer the date of this Deed @h ihat .

- Blocked Accounf belng opened

The relavant Ghargor shall i::msure %thaa‘: the recaplent of each such notics. ac:know!edges

- that notica in Subgtanhatly the: form spemfled ifi Part 2 {Fﬂrm of aﬁknawiedgement} of
: Schedule & : '

_('i} S 1} the case - bt Blocked Aucount held by that Chafgosr at the date cfthis Deed
on ar prlor to the date of first. UtliESEﬂ.’EGﬂ and -

iy i the case of & Blocked Acceunt apenec& after the date of th s Deed within. 3 :

Business Days ofit bemg c-paned

Where a %Iccked Acmunt iS hal d WIth Eha Landar &‘t iE’la da’ce Caf this: Deeci

-(.i_}" © each Chargor 15 deemed to- have gwen natlce uncier clauae 11 «@{b) abov& hy

s EK@CU'CIQH of this Deed and '

i the Lender s desmed to have: acknuwtedged such notme in the form deta:ied '

in: clausa 11 4{(;) abnva

' u.ﬂﬁ:i_t}f}ké_ﬂ:ﬁgﬁi;ﬁunfs

‘Each Chargor holding an Unblacked Account shail-give notice i the form specifisd in-
Partt (Form of nctice of charge) of Scheclule 9 to the finansial msﬁtutuon atwhich such
“Unblocked Account is hald that the Charger has created an gssignment or, to theextent
ook aﬁecﬁwely assugﬂecfé & first fixed charge over all its fights, title and interestin andto -
that Unblacked f&a:count and Ehe baisnce skéinding to the credit Gf that Unoncked.
Account.” ' :

“The relevan’é Ghargmrw gnva the notlc:as reﬁerred to ] m c!ause 11, 5(3} |

iy i the case of an Unb locked At:count hel cl b’y that C:hargcr at the date cf tms-

Deed Dﬂ the date le thrs Dasd; and

SOV 1} lhe case of an Unblc:r.:ked A::ccmnt cpened after the date of th s Deed Loy}

“that Accﬁur‘rt bemg opened:

_ '- ‘Fhe relevant Ghargor shall use. feasanable endeamurs to procure thal the recipiant r:zf'- :
each such notice acknowledges that notice substantially in- the form spemﬁed inPart?

{Farm of ackncw!edgemem} of Schedute @

) 1 ) i thie casa’ ‘of an Uniblocked Account held by that Ghargor at the date mf this.

@eed mn or prlc;ir G the date of ﬁrs!: Ut Ilsatlcm -ard

' _-'(Ei.)‘ : ﬁhe case cf an: Unblocked Bcoount spar\ad after the dafe of tf‘liS Deed WIthm. '

3 Busi ness Days af it being opanad

('.i) o sach. Chargar i deemed to have given nﬂtlce under slatise 17 S(b} ahove by: B

uts executuan éf thls Dees:i ancﬁ
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iy the Lendsr s dearmad to have acknowl edged such no’nce i the form. detalled
O n f;iause ’H 5{c) abmve

116 Seciired Sharss and Investinents
CdEy o
L thedateof thls Deed: and

'f-i_i) i Iater the date of: acqunsztlon of any Secured Shares tnvastments or Reiatecf: .
nghls -

sach Gh:?ali‘gt)f“‘shailf.

A .dellver to the Lender all certlflca‘fes of title and ather dm:uments Df t tie_f :
: ‘or- evidence of ownership in. respect- of its - Securad Shares O
- Investmenta and the Related nghts and.

By __'dEEh\fEE&’ o the Lendar sich transfer dmcuments texecuted ‘with the

' transferae left blank) or any. mther documents. as the: Lender. may

reduire or otherwise request in respect of those Secured Sharas
.Investments am:i Reiated nghts

(b)Y Uniil the 'Dﬁcﬁ'urrence@f an Event_af. Defa uit, _e:ach- C-ha?giqf shall be entitied to;

() recaive and retain ail dividends, distributions and sther maries receivable in
' :raspect' '_Uf'it's. _Sacuredﬂhafé‘?s: Ihvestme'nts:an:::t'fF_{elaEe.df Rights;-and -

iy exemlse Al vat ing am:i other ngh ﬁ--feiaf'itjnmfi_'ts S-et:ure_d Shares ‘and.
' Iﬁvestments ' - :

: (C) : Qn and from the mccurrence caf an Event ﬂf Default the Lender may at !ts dlscretton (i -
: ~“the name of the relevant: Chargc:-r or- othemnse and wsthmrt any furthear cnnsent o
§ _author:ty fromany Ghargmr) '

i .-recenfe and retam the’ d:vedends dlstnbutzans and Other mames rer:ewam
s respect of its Securad Shares,’ nvestments and Relatad Rights and apply the"
: dwrciencis distributions. and s:;ther monies re¢eivable in respest of its Sectrad
'--Shares [nvestments and Re!ated F%lghts in- acccardance with ciause 17
: _.{Apphcatmn of monies); and

".'(i'rj' - exercise {or refrain frﬂm axercnsmg) all vutlng rlg}’ﬁs i relahm for the Secured'
' Shares and Investments and -

-.'(Eii)'-:" . exerclse {or refram fri:»m exermsmg} the pcwers and nghls ﬁonferrad an’” or' '
' __exerclsablem by the. Iega! ar beneficial awner of the Sacurad Shares or
IHVEstments in the mariner and on the terms: tie Lencler thitiks flt

). '-_I\Eo Chargor shall examzse its vatmg amﬂ raiher rlghts i respect Of its Secured Shares, -
' investments and: Related Rights i & manner whxc;h akély to ha premdacra! to tha
: :-mterests of the Lender

.(:e‘j o Each Gharg@r shall make all payments which may bemme due and payable in raspect" :

-of-any. of its Secured Shares, Investrients and Related Rights. I a Chargor failsta

rivake any-such _paymeﬂts__ the_ Lender maj_y Ut shall net be obl;ged 10 make such -

andNTas BOCK fioiadisas e 238 257 18
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~ payment on behalf of the relevant Chargsr. Any sums so- pafd by"tﬁa Letder shall be
repayable. by the re!evant Chargor o the Lénder on demand and ;zendmg such
: repayment shall constitite part of the: Secured Liabilities.

43 _ -_Each Chargnr shall renain Iablé to obser’ve and- perform al! of the cond;tuons and :

obligations assumed by it in fespact of its Secured Shares, Investmients and Related
Rights and the Lender shall not be reqired to perform or fulfil ahy obligation of any: -
Chargor in respect of any’ Secured Shares Investmeants of Red ated F‘%lghm

qgy Each Ghargor shall com;aly wuth Aty notnce served on it under Cmmpames Act 2006 or

:pursuant to the articles of assamatlon or any other constitutional document of any: '

relgvant entity in respect of oF in connection with the Seéured Shares, Investmenits or -

} -Rﬁtated Rxghts and’ wnii proraptly provide fa the Lender & copy of that nolice.

C{hy Each Crharga:-r shal[ Engyre that Hiohe of its Se{:ured Shares are canverted into

;'uncertlfaca’ted farm without the prior wrltten sonsent of tha Lender.

: {i) -Immed ately o) the cearzvers&on of ar&y Chargar's Secured Sharas Irivestmerits t:nr'
Related Rights: fmm a carificated o an urceitifidgted ferm, or oh the' acquisutaan bya

Chargor of any- Secured Shares, Iﬂvestments or Related Rights in-an uncertficated |
farm, the relevant Chargor. shall give such instructions or directions and take such ather
steps-and enter into such doclimentation 3 the Lender may require i order to pra:etest :
oo preserve the. Secunty intended ti:i be: creaﬁed by this Deed. ' '

“Ta ng’ibie assete

Withir & Business Days of request by the Lender, sach Chargor will affix 1o, and maintair in a |

vigible: place-on “aach of its Chattels specified: in such reguesi the value m‘ whuc:h extosds
£ Gﬂ 000-a notice in the following terms

"“Ncaiice afﬂharge-

_This 6 and alf ac%duticms te:: it: and aneil lary equ;pment are sub;ect tt‘.‘t E firs% flxed -:.harge in fa’mur“
it Qf"

' The televant Chargsr shatl riot sonceal aiter or remove such flice or pesmui rt tc: be cancealed,
' altered or remwed ' '

Ragrster of Tratie Marks

© Each Ghargor as régisterad pr’oprietdg’héreby ag:points the Lerdsr to apply for the particulars of
- this Dised and.its interastin the Intellectual Property.and any other or future. trade~marks ortiade

mark applrcatlons registerad or. to be registered. in the United Kiigdoiri in the rismie of that

- Gnargor; to he made an the Reglster of Trade Marks uridar section 25(1) of the Trade Marks
Adt 1894, Each Chargor hereby agraes t6 exscute all documerits and fnrms raqulred to- enab{
: sucs’ﬂ particu ars to be emered anthe Reglster of Trade Marks

-l}nd'ertakmgzs

> Ear::h Chargm undertakeg tc fhe Lender in accerdaﬂce with this clause 12, The. undertakmgs
it this clause 12 shall ramain in foree durfng the Secursty Perlod

BEHAIAE FOOCK (TR A ] AT
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121 Real property
CE :Pla:n'ni'ng

B3 sha!E not do-or aliow oromit fo be dorie’ any‘thlng which may nfrmge ol mntravene the

" Planning Acls affectmg its Secured Pmperﬁy, rior make-any application for the gran “of
planning permission withir the meating of the F’Iannmg Acts wﬁhc:ut the prior written
-mﬁsent of the Landar

) 3Planmng dirsctions: o

B '{i} C VWithin 5 Business Days of recelpt by ft- nf any natnce of orde;’ (Dlrectlcm} sewed '

on or issued to it by any local erother authorily (whether under the Planning

- Aclsor Oth@mlse] inrespact of any part of its Secured Property, it shall give
full particulars of the D1rect|0n to the Lenderand, if 50 requested oy the E_er!r:ier,
: pmduzsa the Dli’act on or & capy Df it to the i_emder

Y it shall advise the Leﬂﬂer t;)f il stens. takeﬂ or prapnsed tc:v be. takan by it fmm _
' © time to time fo comply with the terms of the Durefstmn

-(__mj- i'it Shiall take sl n-ecess—ary steps to c‘_omplgf with the :D-irecﬁqn.--

(i) lishall atthe reqiiest of the Lender(but atthe cost ofthe Charger) make orioln.
o with the Lender in-miaking such objechions, répreseritations against, appealing -

-against or in respect of any preposal contafned in the Direction as the Lender.

shuali deem exped!emm arder lo ;:srolect the ntereats o’r‘ the Lender. .

(e} '-'Qutga:lngs' '
CCjewill punciualy pay and indemnify the Lender and any- Ricsiver against all present:
and future rents, . ratés;  taxes, assassm@ms arid gutgmnga af whatsoev@r tiattire
- !mpose-:i o ot payable irl respect of its Secured F’rmpeﬂy or any part o‘f I‘i o payable by
- the owner or occupler of i
() Motices

: il dehvar tor the Lender pmmpty a certified irue mpy cmf any statutury ar othar nutlc:e- '
'mcludmg any notice igsted’ undér the- Fire: Safety Qrder in respect of the- Secua’ed_
. Property ' :

122 Leases -
{a)  Landiord's cansent

i under tHieterms of any lease Underwhich it holds 2 interest in any Secured Property,
“thé Ghargor is not @ermxtted to charge its anterest i such Secured Properiy withaut the.

-cﬁnsent Df the landlord; :
i~ it undertakes promptly to make an application for landlord's consent to the
- greation of the fixed charge contained in clause. 3.4 (First fixéd charges) and.
“giny chaige. o ba cregted under clause ¥ (Furthar assuram:e) shall usa afl

' _reasomable endeavours to ohtain sum cwsant as soon as possible and shall
CKeép the Lender mfo_rme_c_l of the prograss of its hEgotiations: wﬁh_such _anf_jlo_rti._ '

i) subject to clause 12.2(z)();
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A} o breach of clause 23.1 {Authorisations) of the Facities Agreement
s nat any.-other rapraﬁaﬂiatmn in' the Finanée Doguinénts shall oteur by
wirtue of the Chargor s failure’ tc have abta red goeh |3ﬁdiﬂt’d s cofizsent

“and :

B) ifthe landierd indicatas in writing' that it proposss to comimience, or
" -commences an action of forfeiture of the lease; the Lender shall

" release from such fxed c:harge tha reéevant Gharg@rs iveerest in the -

‘lease;

'q_-;ea}-; - clause 12'2‘§ Jiii) shall oriy apply where the re|euam'chargcr has complied with -
o is ohligations under clatse 12. E(a}(a)‘ _l:sut the laridlord has riot gavan the
- cofsent requested ofit:

ey iupcm recépt by the Lendaf of e\s!derxce inwriting of the consent mf {he andiard
fo-the creation and existénce c_;f the fixed: _cha.rge ovai-the Chargor's interestin .
such lease, clause 12 2(a)() shall cease to apply in respect of the relevant -
. Set:u:red Property. “ ' - o '

Bm:)k and other debts

lay it 5hall colleck and reaElse the @ebts in lhe Gﬁiinary coursa t:rf tradmg as agent fcr the :

" !_encéer and shall ha::1d all such prmcaeds ar trust for the Lander.

-{t_:g_}--' R sh‘alé mt set off, po&tpane or: reiease a'ny of the 'D'ebts nr daor - omit ta do ahytﬁiﬁg.

~-which may’ Helay or prej udxce the: quI r@covery of all Debts without the grior e i,ten :
: cmsent ofth& Landar :

_ -Gé‘ﬂ!er‘ai undeﬁakiﬁg-".

It ahall not do-or cause or perm;t to be done anythmg whlch may in. aﬂ‘; way matenally :
- depreciate, jecpartiseor otherw:se pre;uezi e the value to the Lender of the Sec:unty created by' :
~or under this Dead.

: 'Sie::ur'i'ty_ pa@eiﬁﬁcfhattwn'ey.:

" Eash Chargor, by way of security; irevocably end severally appoints the Lafder, cach. Receiver

and any of their delagates ar sub- -delagates to be its attoriiey with the fui pOWer and-authority
of such Chargor {in.its name and cthar\mse an its hehaif) to:

"{_a).- ' _-ex'ec-ute, 'cfe:!:\ier}aﬂdfperfeata!E-d_ee::_is:,__instrumeﬂts an_c’i"’c_;’théirQ'm'c';zméhts}.:'-jnd-_-
{6y o door cause 1o be done a@ll‘-at:ts"aﬂd- thinigs,

iR each case:

".(i): : whuch may be reqmrad ar
hl} whm any aﬂnrney may m its absalu@ dssaretmn deem necessary or
apprapnate o '

for carrymg Gui ary obiigatsmﬂ of the Chargm under or. pursuam to this Deed or genaraity fmr-__'
erigbling the Lender orany Receiver io éxercise the respective powers: r:.onferred (o33! them under’

" this Deed or by law. The Chargor- ratifies and c:mnhrms whatever any attorney dces of purports B
- o do undér |ts gppainimairt unr:ﬁer this clause
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14 Enforcement of security

444 When sé’t;uritg{: is enfhmasbié .

~On: and at aﬂy tm‘ae aﬂer the oécisrrence of any Event of Defauit the Security crrssated by and :
inder this: Deed is immedlake i em‘crceabie

14 At tif -'en'fummem .

-"The Lender may at ity absoluie d:scretagﬁ &t ahy time after the Secura!y created by oF under
this Deed is anfomaabéa

(@

(©)

)

(&)
o

'-enfcarce all or any parﬁ of the Sacunty cfaated by or under lhiS Deed iy any mannar and

or the terms ibsaes fit:

 gxersise all arid ary of ifs rigﬁts and powefé confarred uipoh Hiortgagess by the LPA or
ptherwise by any law on morgages, as varned and extendad by this Deed, arid. rights. '
-and powers confsirad ona Receiver by this Deed or otharwise by faw, whether &r not

it has taken pessession or appnmted a Recewer o any of the Charged Pmper{m

- appoint ane- or more persons to t;ue a Recewer o all or aﬂy part mflha Charged Pmpeﬁyi .

' a;spamt Oha oF ore perscms [{o be an aﬁmmistratmr in- resmect af any Chargar and {ake_' :
'-any staps to doso;

s exerc el its: poWer of sala undar sechm ‘IU’E fohe LPA {as. ameﬁded by this Deed)

if permitted by |awe; appr:rmt ar admmlstratlva receiver In respect of any Chargor

S14F _R:ght of apprapﬂatmn

{0

(b

To the extent that the Securlty created by th;s Deed cﬁnaiztuﬁes & "security financial
~collateral arrangement” and the Tharded Praperty constitute “finaricial collateral” for the'
Cputpose of the Finansial  Collateral Arrang‘emeht's {(No. 2}  Regulations 2003
{Regulations), the Leniler- shall have the right at any time after the' Secunty bscomes:
L griforéeable, o appropriate sl or any part of the Charged Property in.er. towarcls

discharga iof lhe Secured Labilities.

“The vaiue nf the appmpnateci Gharged F’roperty shati be

: (ij- - inthe case of cash the amount ofcash appropnated tagether with any accrued :

but unposted mtares faf thetime: of appropriation; and

iy i the cass-of Seclired Shares and mvestments determmed hif the Lender by

reference to any pubhcly available market piive or by such other mearis as the -
Lender {acting . reascnab!y) may seiect including, - withoul hmtaimn an_.-
.1ndependent valua’uon '

determlnatm by lhe Lend»ar wﬂl m:msi tute & valuatlaﬂ ”m a mmmemuany reascnnable' .

;manner
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“Statutory powers - gerier’a’l :

A{ay. _:Fsr tha purpcses of Al powers umphed by statute;, the Sacurad Liabi Imes are deemed :

10 Have bacome die-and payab & 61 the-date of thas Daed,

Sy Ser:tmn 103 mf the LPA (restnctmg {he power of sale) and sechon 93 of the LPA- '

- {restifcting ths right of ccnsahc:iat:onj da not -apply o th@ Secunty cansiltuted by or under
- this'Deed.

ey The statitory powers of leasmg conferred on the Lender aré extended 50 that, without

Ahe need fo comply with any provisisn Csf sastion 89 of ser;t;on 100 of tha LPA, the

‘Lendar ard any Receiver fs empowered to lease and make agreements forleaseata

: _premnum or othetwise, accept surrenders: of leases and grant optichs drvary or reduee
o any U payable um:ier any leaseés or: tenancy agreements as it may thlnk fit..

{cl} " Eath Reseiver and the Lender is antiied to all the. nghts pOWalE, ;erﬂages' and

Cimmunities. conferred by the- LPA and the inscivency Act 1986 on morgagaes and -
rEtsivers duly appointed Undér the LA, except that séction 103 mf the LPA does nm! s

"'EF’P’Y

‘Cdntingencies

: '-If t?ma Lender enf‘arces tie. Securlty amnstltuteai E:'y or. undef this Desd ata tlma when m amaunts‘
e dus uiider the Findnce Dmumems it at & tirme when amounts may orwill becorie s6 due;
the Lander (or the. Recewer} rriay pay the proceeds of any recoveries stfected by it m_tc- a8
-.suspense actaunt or cther acmunt selected. i;zry tt :

.Mnrﬁgagee iﬂ-possessio'n = AD Iiabillty'

Nore of the Lender its nc:ummea( }nor any Reﬂewer shail b hab% by raason of: emermg it |

possession of any Charged Proparty, to account as a martgagee ar madgagaa iF pc}ssassmm

- g forany loss arising by reason of taking any action pafmittéd by this Deed or-any neglect,
- defailt or grmission in conhedtion with the Charged Property or takmg pﬁssesslcn Df or reai;sang :
~allor any part Qf the Charged Property. '

Redgmptmn'm -prmr mmtgéages "

{ay. AL aﬁy time: aﬁer the Secur;w r:.rea e by ar under tms Deed has become enfm‘ceab

the Lender may:
3 {i"}. - vedaer any prior form of Security o.\;rerényth'afgéd Progerty:
{iiy - ;;a‘rccu.ﬂeéha.trazn'sféraﬁhét‘seéuriﬁym 'i'fs;éafiandrar -

i _sattle and pass the accuunts of ar‘iy pirior martgagee chargee Gt encumbraﬁcer g
- which once so sett%ed and passed shail be coriclusive and Bt ing on: the-
: -Chargars

: (':1::»"')' L The Gha:‘gmrs miust pay to the Lender mmedtateiy an demand the costs and expenses s

Jincurfed Ty the Leidsr in connection with any such redemptan andfor _iransfar,
mc:iudmg tha ﬁaymem af dany principal or mterest :

Séc’;_u‘red Shares aind Investiments = fclila'wing:an-Evem-dﬂijaul-t

{a) If an Eventof Default occurs, sach Chargar shall on request by the Lender:
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e} deliver to the Lender such pre-stamped stock. transfar forms of oiher transfer
“documents as the Lender may. raquire to enable the Lender of ils nominee or -
Cnorhinees 1o bé. registereci as the bwner of, and to obtain legal and benaficial

fitle to, the Secured Sharas tha Investments aﬁda’ur Ralated Rights’ referred 1o
in such request :

{1;) 'prowr:Ee m the Lendar: -:ar’tlfled smpiag n:Jf all ‘résolutions: and authnnsatians :
. aporoving - the execution of such transfer forms and registration of suc:h_
franﬁfers agthe Lender may reascnably requ

iy - pmcure that eich stich fransfer i ;srompt y regtstered by the re evant c(:mpany_ :
~of other antﬁy and -

(v} presiie tha-t._j -;mmediateiy on their issug, all share certificates or other ©
documents of titke in the appropriate formi. in réspect of the relevant Secuired
Shares, Investrisnts and/or Related Rights, are del'ive"réd to the Lender it sach
Case shiowing the ragl Istarad hmtiér &5the Lender or xts nmmmee of nominess
'(as appl icable} -

{b) ' Folowing the occurrerice of an Event af Default the Lender may camplﬁta any traﬁﬁfer '
documents neld by itin réspect of the. Secureci Shareg, the Eﬂvestmen‘ts andfnr tha
: Ralaled Rtghis H favour of itself or such other persmn ornominge as’it shan gelect,

oy At ariy b tims & for the Securlty createcﬁ by or under this Deed has becore enforceable -
- “the Lender and. its narfinees or nomineas may. sel all or any &f the: Secured. ‘Shdres;
investmants or Refated Rights of the Chargms (nr any of themyin any ranner petmitted

' by taw and on sur.:h teims as the Lénder sha! i its absolute discretion determine.

- i any Chargar receives any dlwdends distriputions or other mames n respect of |ta_
| Secured Shares, ﬁvestments aitd Related Righis at-a thine: faflawmm the ogcurrence of
an Event of Elefault {he relevant Chargor shall immigdiately pay such surms received
- dirsctly Yo the Lendar for application: in ascordance with clause 17 éApphaaticn ot
Cmignesyand shal hold ail such sums oh trust for the Lendar- pendmg paymant aof them :
to such acmunt as the Lender shail direct.

15 - Receiver_- ;
151 Appointmant of Retceiver
HEI

iy At any time aﬁer ariy Secuﬂty created by ar undar thus Dﬂﬁﬁd s enforceab g ti
7 Leénder may appoint-a Receiver lo all or any part of the. Charged F’mpedy in
~accordance with clause 14.2(¢ ) (ﬁi\s:ts of anforcemant).

iy Al any hme if-g0 requestecl i wntmg by any Chargor W|t§10ut further nc:)tw:e
' “the Lender may appuinl & Receiver fo all or any part of the Charged F‘mpertv :
- asif the Lender had beconie Eﬂllﬂad under the: LPA to exeicise’ the pewar af

- gale conferred. under the: LF*A

(m Ay a;apomtment under clause 15: 1{ i) may be by dead, under sea| orin- wr:tmg urider -
: - its hiand. :
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Extent as provided below, any rastriclion imposad by law 6n the fight of a mortgagee.

toappoint & Recelver (lnaiudmg under sec‘taon 1{]9(1) of e LPAY does ngt appiy 0 this

 Désd.

ARy Receruer appmntad under this Deev:i sha bie deemed o be the agent of Eha ralavant B
“Chargor for all purposes and accardingly will be deemed to be in the sama position as
o Receiver duly appmntacf by 2 mmrtgagae tnder the LPA. That Chargor alone is
_ :respansable for any contracts, angagements, acts, omissions, defaults and 0s5E3 af a

Receiver and for any I:ablllt’les ingurred by a Receiver.

I 16 e;rcumstames whatsaever shaii the !.ender be i:abie (elther lu the Chargar ar tﬂ

- 'any othar persors) by reason of the appemtment of @ Receiver or for any other reason
nor beinany way. ra&pmnssbie foor any miscondict, negligenca or default of the Receiver:

“Where a (‘:hargcr is an eligible company “within the: meanmg of: pafagraphs 20 4
' (mckus:ve) of Scheciule Altothe Insulvency f-\ct 18845

() obtaining a mcrratgnum; of

{fiy - Anything done with a view to obtaining a moratorium including any prefiminary.

- decision or investigation in' terms of paragraph 43 of Schecﬁule A% the
Insolvemy Act 1986,

'_ shall mt be grounds for appamfment of a Recewer

P Tha Landﬁr may rot: appomt an admmlstratwe receiver (as deﬂned in sect\un 29(2}

" the Insolvency Act 1588) over the Charged Property if the Lender is prohibited from so
'dalng by section 724 of the Insolvency Act 1988 and no exceptmn o the profioiticn on
" appointing. an adm nlatra?:we rateivar apniies

152 Removal

. The: Lander may (sub;ec:‘t t::s any reqmrament for af order of the cr.::urt inthe case: of an
adminisirative re{:ewer} remove from iime 1o time. any Receiver appointed: by it and’ may _ '
“whenever it may daam approprlate appmnt & nesw Rec:enver i the place of any Receuver whose

" appointmant has terminated. -

“A5.3 "'F'nwérs_ of Recelver '_

ta)

Géneral: '

e -A Rece;ver has all of the nghts POWErs. and dsscretmﬂs set out below i thls :
claysa 163 in addition to those comferr&d onit by the LPA

iy A F&ecewer shall have all-the powers of an admm;slrativa receiver st out in

Sehadule 1 1o the Insalvency -Act ‘3986 (whether or hot the récelver is an -
admlms‘craiwe recewer :

oy A.Retéfiver mafy‘.i'ri the hame of any (ﬁhar-gmr;"

Ay do all other acts and things whmh he may consnder axaedlent far:
reahsmg any Charged F"rc&perty and

| RASEIAS E DOGY {10-IaE s Sa s : PR
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Exs'{:wimwvxzﬁs-low

S (BY  -exercise in relation to:any Charged F‘roper’ty all the pnwera authmﬂtses -
and imngs ‘which he woild be capable of exerc;ismg if he wereg itg
_absolute I::-eneﬁclal EWNET,

vy df there's rriere than one. Fi{ecewer hdidi'ng office st the same fime, unlesa ihe
©doctment appointing: hirn. states: ctherwise, each Receiver may exércises. allof -
“the powers conferred on s Recelver nder this Desd or under the !nss:a!vancy'
T Act 1988 mdawdually and to: the exclusion of any ofher Receivers

‘Borrow mnney

A Regeiver may raise and borrow monsy (sither unsecifed or on the security of any
' -Charged Property, gither in- pricrity to° the Security constituted by this Desd ot ntherwrse) :
~on any terms and for whatever plrpose which:he thinks fit. “No.person Tending that.
-monay heed anguire as to the pmpnety of purpéseof the exerc isgof thal pmwar orto -

chieck the appi ication of any onay 80 mse{j ol bmrrowed

'Ca_rry ey busmeﬁs-

A R‘e‘::éi'ifer'j*ﬁay carty &n any business of any'ré jevant Charger as He thinks fit and; for

*ths aveidancs of doubt, & Receiver may apply for suich Authorssatlons 8% he coﬁslders{'
i has abso!ute dascretsmri appropnate '

-Gomprum.lse :

A Recsiver may sattle, adjust, refer to arbitration, comprarmise and arrange any tlaims;
‘accounts, displtes, questions and demands with or by any’ persan who | s orclaims to
“be g credutar of: any reievant Chargcnr orralating m any way 1o any Charged Prc:perty

' ﬂeie_gat_mn _

. ARezeiver may delegate his p.ﬁw&l"s in‘accardance with clause 16 (Delegatior).
“Lending
' 23. F{écéiﬁar-'ma-y lend money o advénce.-cred'it"tc any person.

: _Empiayees

For the purpﬂs@s of this Deed @ Recelver as e thmks; appropr ate on behai’f of the
“relevant Chargar ar. for itself as Race VET, may '

.'(i.}' appcmt and ﬁflscharge mansgers cﬁcers agents accmuntants sewants.

workmen and others upon such terms as- tc;- sremuneratmﬂ mr mthemj g6 @5 he -
maly think praper and - : -

Sy d-_ischarg;e-ar}y such pers@ns':appcﬁi"n-ted by the fe[evan-t-(:hargb:r;-
Leases:

" A Receiver may let any Charged Property for any térm and at any rent (with o without
! premmm) which he thinks prapar and may. actept a surreénder of any lease or tenancy -

of any Tharged Property on any terms which he thinks ﬁt fincluding the paymem of

_mcney to o léssee or tenant on. a surrender}
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iy Legalactions

A Receiver may bring, prosecute; enfarce defend and: ahandon all. acnons sults andd

: proceedlngs o7 gkt {6 arbi traticin or any form of alternative gispute resolution in the
name of the retevant Chargc»r n: ralation tn:: -y Charged Property s he consi f;:lars
'.expement :

(| - -'Pcs"sess'ficﬁ 3
A Receiver n"r._ajy.téke'ém_med?ai_épbé.sess;i'cbh_of.;'gs‘a-t.i-n and 'cqjﬂe«:'t'_éﬁ_y:ch'arged Pfc’:pﬁerly;
i Protection of assets | | |
| -.A Recewer may in aac’:h case as he may thmk fit:

(!) * nake and effec;t all-repairs and | lnsurances and dc: any and all cuther acty whn‘:h '
w0 the refevant Ghargor might do-in the ordinary cordust of its business ba they
“for the pm?ect;c}n ar for the m;:;rcvemen& ofthe Gharged Proper"ty

{ily - commence andfor complate any bulfdlng uperatmns and

".'(i:ii“)_ ) 3apply for nd maantam any planmng perrmsmon bmldmg regulahon apprmﬂal o
- -anygiher permlsston consent o licence; or any other Aut horisation:

() Receipts.
A Receiver may give vialid FEEEI}C}IS for all oniss and axaciite ai! assurances. and thmgs
“which may be pmper and-: desirable for realising any Charged: Property

RUTIE. sal-e of as,sets_

(i . AReceiver may sell, éxc‘:ﬁé‘ﬁg’e ' ct:'mv'ért into monies and fe“a'lié'e'ahy Charg'éd' g
L Property oy pubilc auct on of private ccntract in any manner anid on any Eef-ms -
: wh ch fie thinks propar

: {%‘%’}_ : Tha Bors: d@ra’uon fDr’ any such transastmn Ay cansaat of cash or nGn-ﬁash
' : consnderahon and any such consideration may be payabla ina Iump SUTT oF by
-sttalments spread over such: penad a3 he thlnks fit. -

(m) 1-.F1xtureg and any plant and' machlne'ry anna*xed to &ny paﬁ f héSet;’ured' :
- Property may be severad and sold separately frnm the: prcparty cmralamtng;-
“them without lhe congent of the re evant. Charger..
in 'Subé-i'diar'ie‘s
A Receivar may “form & Subs;c%nary of the relevani Chargor and transfer for that' _
: Suhsadlaw any Charged F’rcaperty :
oy Deal with Charged F‘r‘ope.rty-.

A Receiver may, without réstriction sell, let of lease, or concur in selling, letting or

- leasing, -or vary the terms of, determine, surrender or accept surrenders of, leases or

“tenancies of, of grant aplions-and licerices over or otheiwiss dispose of or deal with, all

* orany part of the Charged Property without being responsible for loss or damage, and -
" 0 that any such sale; lease or disposifion may be made for cash payabls BY
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EXECUTION VERSION

instalments, loar stock or other debt abligations or for-shares or securities of another
. company of other valuable consideration. - The Recelver may: form afid promote, or

pleliviigng formmg and promoting, acompany of gompanies o purchase lease, licznce:

ot otherwise actiuire | interests in ali or any of the Charged Proparty or atﬁerwme arrenge
“for-such sompanies o trade of ‘cease to frade end o ;:s_urchasa Jegss, fcanse or
_ptherwise dequire all o any of the Charged Property on such terms and conditions
whether of notincluding paymant by instalments secured or unséoured as he may think
. . R o ; :

 Voting rights |

A Regeiver may exercise all- votmg and other rtghts attar;hmg to I:ha Iﬂvestments
- Setured Shares, Related Rrght& and stocks, shares and cther securities ownad by that
“Chargor and comprised in the Charged Property I such mafingr a5 he may think fit.

' sﬂaeuritsi

.A Recewer may- redeem any pricr Security and seite and pass tha: acmunts cf the
parson entitled to the prior Security 50 that any Accounts a0 settied and passed shail

(subject toary manifest -error) be conclusive and hmdmg ot that Chargor: and the: -
frioney $o- pau:i shall be desmed to be #n expense proparly xn;urrad by the Receivar

'The Rec:ewar may purc:hase or acqu re any Iami and pumhasa acquare or. grarat any'

interast iner nght averland..

nw‘e'lapme;nt:

A Recewer riay mp!ement ar r;:mnt filg the develapment of (and abtam aEI consents.

requ;recf in connection therewith) and/er complete any baildings or structures on, any.
real property comprssed inthe Setursd Property and do allsote and thmgs mmdentat o

- the Secured F’roperty

Landlord's nbligatians

A Rec;awar may el beha fofa Chargar and mthmut cansent ofor. riotice I:r:: that Ghargar '

exercise all the powers ‘conferrerd on & landlord or a tenant by the Landimrcl and Tenahis -

Acts, the Renits Acts and Housi ng Acts or any other Iagaslatm from finie to time inforce E
~ i any relevant jurisdiction re at ing 1o rents. or agr:culture i respeat of any part of the:
Secured F’mperty :

Um:at!ed n-api‘tal '

A Receiver may make calls. cmdutmnaiy aoF uncand;trcmally em the smembers af any

re!evaﬂt Chargor in respect Df uncalled capital;

Incidental matie‘rs'

A Recsiver may do-all other acts and things including withaut liriitation; signing and

"'_-'-executmg all dosuments and desds as may be considered by the. Receiver to bie
“incidental or coaducive to any of the matters or powers listed here or granted by law or _
otherwige intidental or ccndumve tithe presewat o, lmprovement or reallsatmﬂ Oftha :
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15.4

6
164
C gt attorhey or- otherwise to any- parson for any . per;mci all or any ghi puwer, authmrsly or

-d{sc:retlon vested i :t in | Es capamty as sur;h

162

163
- any way respenslhle fiar any damagez—s costs o losses incurred by reason of any’ i sr:.randuat- .
omigsion of detault o the. part of, any such delegats or sub delegate

s

47

72

7.3

CEXECUTION VER’SION

Ehargad Proparty and t¢ use the nama.of f;he retevant Chargar forall the purposeﬁ set
_ outm this clause 15, '

Remu nma't'mﬁ :

The Lender may fram time to time fix the remuneration of any Receiver appointed by .

' 'ﬁéfegéﬁﬂn'

Each m? ihs Lender and: any Fﬂecewer and any Delegate may, a’f any hme deiegate by bower

'That such deaegaﬂoﬂ may be made upcn such tefms and CDﬁdItIOnS (ms!udmg tha power fa

sub-delegate) and subject fo any restrictions as-the Lendar, of that Raceiver or that Delegate -

' (as ihﬁ cage:may he) may irt its discration, think fu in th& mt@ests &f the Lander.

Naither the Lender mor.any RecenVer nor any Delegate shali be batind to: supemme BF b in

Applicatmn of monies

_Sectlans 10@(5) and {a) {Appmntment pewars remungration and dutres r.,af re-:esvar) af the LPA- =
“ghail hot apply to o Receivef appamted under this Dieed.

All monies fmm timie to time received or: recavared by the: Lender or any Recsiver. linder th;s'.'

Dsed or inconnection with the rea lisation or enforcement of all or part. of tfiis- Securiy will be

held by'the Lerider and shall be apphed in accordance with the terms ofthe Facilities Agreemen%

This clausa ’I?

@ ”i's. subject to the payrment of any claims ﬁa‘w‘ing riarity over this 's;eam and

ib'}_"_-_ does m:rt ;::rejud;ce the rught of any ’Secured F“arly’ to racover any- shmrtfai? !‘mm thé_;-
' Ghar’gmr :

- Tha Lendet and any Recelver tiay place any money feceived, ‘recovared or realised pursiant
o th|s Dead in an intarest bearing suspense adcount and it may retair the sefie for such ;ﬁerued._
a5 itconsiders expadient:wi ithout having any’ obligation o apply the same or any part of it i (o1

- towards disu:harge of the Secured Liabilities, :

Expe‘ns-es. .ancl mdem'mty

" The Chargor st |

Slahimmediately o demand pay to each Secured Party the armount- of 2l costs and -

sxpenses (including !agal feas) mcurred by that Se::ured Party in connection with this-
Deed ‘including any arising from any actual or & Iaged breach by Eny ;Jerscm of any Iaw-- :
“ar regulation; and

' (b}_- g ‘keep eaf:.h Securad F‘arty mdemmﬂecﬁ agamm :any falrure of de[ay in paymg thasa custs" :

ar expensas.
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: Remédiies-and waﬁ'ivers-

':No fzilure to.exerdise, nor any. delay in exarcisi ng on the' part of the Lendar or any R@cewer '
- any right or remedy undar this Dead shall operate as'a walver of any such nght & remedyor
constitute an slsction to affirm this Deed. Nd single or partial exercise of any right or remedy -
shall. praver:t: any further or ather exércise or the exercise of any other right or remedy. The
" rights and remedies prawded in"this Deed are aumuianve and: not excluswa o any rights: or

--remedles ;:sr::swdec:é by law.

: A wawfzr o afﬁrmatlon given arconsent granter:i by the Lender of any Recajver urader this Deed
_rwnl | be effective only if gwen in writing and-then only in’ the mstance and for this purpmse fr:ar
which i |s giver, :

“Protection of ihiird partiss.

Xl person (mc uding a purchaser} ciealmg with the Lender of & RECEIVEI‘ or zts or his: ageﬂts has -

~an obligaticn ta enquire..
(8} whether the secumﬁfLia‘b‘il@tﬁiés have become payabls

| (B} .'Wheihiéf any‘ pawer purported 6 be' EKEI’CISEd has become exemisabie oris bemg*

'-'_pmperi’y exercised,

R whetherany Secured L;ab!mes arothier manies rernain mutstandmg

EGQ

203

21

R
: persen in-respect of the Secured Liabilities is.capable of bemg avaided or sel aside forany
“reasor, then fc:r thie purposes of thls Dead, such amount shal ﬁct bé ccnsadered te have baan

' ;}ald

219

)i

Cfd) " how any momes paticd ta the Lender 03' ’trCJ the Recewer shali be applled or
(&) '_Lhe-sta'tu;s.‘_pmpnet_y ar vairdaty af the acts of th.e _Recemer: er Lencﬁc—;—r,.
The raceipt of the Lender or any Recelver shall be an absolute and a conclusive dischargs toa
- purghaser and shall reheva ihiat purchaser of aﬁy cbl;gatnan fo see to the appllcattcm af: any
_midnies paid to or by the direction of the Lender or any REG&IV@T
nclauses 20.1 aMd 20.2, purchaser incl'ud'es any persan 'acquir’ing for friofay of miaries worth,
-any lease of -or Security over, of any other interast ot right whatsaever ir. relataon ta, the

Charged F‘raperty or-any of them,

SSe‘ttlements cnnd@;tmnal

If the Lencﬁer (actmg reasonably) belisves that any amount pal id by a Chargor or arsy other

Any seltlemem dlssharge oF felease between a Chargqr and any 8&cured Party shaii b
“conditional upnn 1o -Security or payment to o for that Sesured’ Pariy by that Chaygar g any. -
-other person bemg avoided or set aside of ordered fo be refunded of reducad. l::-y virtue of aﬁy

e re atmg to bankruptcy; inso%vency or Ilqu[dat orn.er utherwrse

Subsequent Seﬁurtty

i any subsequenl charge or other mterest affects. any Charged F'mperty & Secured F’arty may'--'

open & new aceount With the Charger.

- A3 A58 DN [10-EIAB 145 SatIRsRsT) 25
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If that Securet Parly does fit opéen a new account, it wil neveﬁhetess be: ’:reated asif it hadj'
g g0 at the time when it recenfed of was deemed to have recelvad notice of that aharge ar
'other mterest : .

3 ;As from: that tifnie all ;::ayments made to that Secured Party wﬂ! ha creditad oo be treated H5
- having been credtteci tc the new acdourit and will rmt operate to redu::e any Secured L[abléitaes

Set-off -

The Lender may et off afly fnafurad obhgatlc&n ;:iue From a Ghargmr uﬁder the Fmame :
Decurmerts (to the axisil beneficially ownad by the ‘Lender) against any matured ghligation. -

- giwad by the Lendério that Chargor,. regardless of the place of payment, booking br_am:h or

currency of either shiigation. -if the ohiigations are in different currencies, the' Lender may

convert.either thligation at a market fate of exchange In its usuak tolrse of busmess for the
~puirpose of the set-off. :

' "iN'c};f_i?i:'es

_Any wmmumcatson uncﬁer this Beed gt any othier Sec:uﬂty o Fmance Duﬂumeni created by or
._runder this Deed shall hie made and giverin accordarace with the terms of glause 31 (i\iotmes)- -

’ :l:ﬂvatidity' :

o -Clause 33 (Pamal anvahdlty} Df the Fac iaues Agreameﬂi sha!? apply to ‘rm‘s Dead 8% uf st Qul -

28

el

262

87

28

281

82

“rerd i full but 56 that referen::es to the Finance. Documents shall he cons!rued as: refereences

to'this Deed and any Sécurity creatad by or urider it.

 Assigniment

’The Lender may assign or oflierwise transfﬁr all ar any part crf its rights under this Qeed or any :
“ Seaurity created by.orunder it in accordance with the teyms of the: Fmance Dmumentg

'-N_Q.Chargfjr may assignf or chemis‘e fransfér any of s 'righ.tjs--and c{bligatiam's u'ngia;_r" ihis Da'_e_;d ;i

..Faeieéses

Upon the expury ofthe Senunty Paricd, the Lencfar shall atthe request and costof the Chargmrs‘

-take whatevear ac:t o0 is necessary t!.‘,} re iedss and reassign Eo each relavant Chargmr
--_{a_). S its rlghts atisi ing under thss Dastd: and

(b) the Charged F’mperty fmm the Securily created by and undar thls De@d
-ﬁ’ufr-ency clauses | |
-Elause 296 {Gurremy of accoum} 0f the- Famlltles Agreament shaﬁ apply ta thls Deed a8 uf set. :
ot hare in full but 8o that references to the Finance Documents shall -be construed as

_references 1o this Deed-and any Security created by or under |t ared refarances to: ther C}bllgars -
shali be r;c-nstrued a5 raferanc&s tm the. Chargﬂrs :

If & payment is iriade to the Lender under this Deed in & currency (Payment Currency) other

than the curfeney inwhich 1t is expressed to be__payabz@_: {ﬁqﬁtracmai Gﬂrran_cy}i-thg Lender
may convert that payment into the Contractual Currency at the market rate of exchange and to

5adn148 5,000K |10-A59d8145:01060535 257 | e &
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the exient that the tonverted amount of the payment falis shart of the- amoLint due and payable-

~ o the Char’gors will remain liable for such 3hmrtfaii

29 :

3

31

32,

ayd

435

-Geﬁiﬁdateis a‘hﬂ -d’etermiﬂatiuhs

 Clause 32.2 {Certificates and determinations} of the Facilities A'gréém-aﬂfézhail 'a'[ip.i.y to this

Deed as iFsat out here in full but so that references to the Finance Documents shall be constrived -
as references fo this Deed and any Security created by or. under it

‘Counterparts’

'Thus Deed or any F iHance DchmenE antarad mt-:a under oI i cannec‘tlon with !thls D may be_ :

exezuted n any nurnger of courterparts and this hasthe same affeit as if the sighaturés on the

..-c@untemarts Were on asingle capy of tl‘us Deed of ahy Fi nanc;e Dactiment. -
'.-.Goverm'ng Taw o

* This Dsed and any nori- cmtramuai obllganuns ansmg aut af or i cmnectmn with ;E are.

governed by Engimh Iaw

“Enforcement -
Jurisdiction of Eniglish courts

“{a)  The colits of England have exclisive jurisdiction to settle any dispute afising Ut et of

- in connection with this: Deed (including a disputa relating to the existence, validity o
termination of this Deed or any nor-contractual obligation arfsing out of orin ccmnectmn' :
with tms Deed) (Dtspute} : : :

(B} TheParties agreea:"tﬁat the: courts of England are the most a;ﬂpmpfié{e and convenient

courts to setlle Disputes and accordingly no Party will argue to the-contrary.

e} This ciause 32 is for thi benefit of the Lender. As a result, the Lender shall not be

prevented from taking: brocegdings relating to & Dispute: in any other courts with
“jurisdiction, Tothe extent allowed by law, the Lenider may take coneLiffent proceed ngs -
in-any riumbier of jurisdictions.

‘Service of :process

{a)  Witheut pra]udsce fo any cther mode of service allmweci under any relevant law, eac;h'f

._Chargmr (othar than a. Ghargm mmrpora’ned in Englarid and Wales)

iy '.irraw:rcahty appaints thi Parent as ifs agent’ for service o pmcess i relation to_
any ;:arat:eedmgs befure the English courts in connection with any Finance:

- Document {(and the Parent by its exgcution ot this Deied, acmpts that'-

: appa ntment} and

K (;ii} ; -agrees thai fa; ure by an agent far serwce of process to not:fy the relevant .
o Chargmr of the process will rot iwalidate the pmceec!mgs soncerned.

by - 0f any person “appointed as an agent fof service of process is Unable for any reasen o
' -gct-as agent for service of process, the Parent (on-behalf of all the Chargors) mist
~immiediately {and in any avent within 5 Husiness Days of such: event iakmg p%acﬁ)r
appoint another agert-on terms accentabls to the Lender Failing this, the Lender may

: appcant aﬂother agent for tE‘ns purmse
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“This Deed has bean sagnéd 50 behaif of thé Lendar and executed as a deed by each Chargor énd'is’

Walivarad on ths date giver af the beginiing of this’ Diged, Itis. mter‘ii:ied by the parties ta this Deed that:
ih{s ﬂee{i will take effect as d deed ﬁotwﬁhstﬁmdmg that the Lender may ol y axecite 1t under harnd.

BARARI4E B DOGK [0 354015808334 287 R &



CEXECUTION VERSION -
Zénhe&uia-?i
| Chargars

‘Name of Chargor ' :Reg'isfraiiéh Aumber (af E'quiv'a!'em;..if aﬁy)""l
- Original Jurisdiction

Q‘aﬂwrigm.%rdﬁen&iegj_L-irhi'téd - : _f]'3'123‘.'1-_52‘.:'5ﬁgland-and._Waleé '
5. Cartwiight & Son s':(_iC_:'r_ﬁ'achbuiEdef.sj: Uimited © 00687678, England and Weles®
Gartwiight Finance Sales Lirited 02680476 England and Walss
§ 'C‘aﬁﬁwri'gh'tEewritg%‘]_imitea_ 11054887, England and Wales
Cartwiight Cenversions Limited 02889260, Egland and Wales
Cartwright Fa‘bficjafis_m”s-Lérﬁiﬁ_t_ad_ L e GQZ;GBB_?*I"'Eﬁg.:Eanz‘:i..'aﬁéi.Wal':éS :
Cartwiight Fieet Sevviess Limted |~ 03045457, England vl Wl
Cartwright Figst Services (Glasgow) Limited: ) 1-9856302,;1&9&!&@-énd Wales

_f _&;gr%t_wrié'ﬁ.t ?féigﬁt' S'Qs*t“e_n}asi.imifea- g ' :0.31455659; Englarid and Walss -
Carwright ihtermiotal Leasing Limited -~  one4oses, Efng_tanc;g.éridw.ales :
Cartiright RontelsLiited” - 02804795 Englandend Wales
_c:'-a_;wgm Specialist Vehicles Lirited : d_izs?i'?_ésas‘ England and Wales
--_-z:a_d'wréght.%-ra:i'le'rs_f"jtimited--_ - | ‘01328023 -Eﬁgilaﬁ&-énd--waias- |

 Emtek Services Limited: : 06654024, Ehgland_End_-Wa_IES- ;

a3RasAs B 000K (I9asegassnznsTsT 32



EXECUTION VERSION
Schedu e 2
'sﬁ'fopéﬁ'iesi
Ragrsterad Land
~Chargor Country and Drstrmt ' ' Title number

Hor Address oF Descrmtmn and {:f apphcabie} Lmndan L
_'-Bmaugh}

:-CE”W”QN o Batton Business Park Epwarth Road Bel%an Doncaster : H5302079
'-'Pmpemes Limited DN ’IN‘r’

: E.aﬁwrig?hi . jLam:J of the Souﬁh snde af AtEaﬁhc Street, Braadheatﬁ “ _'{SM%‘I'?;%Q',"
- Properties Limited- - Altrlncham CM242393,
' ' : o GMI151860

- Cartwtight: : _-'Land B the Nmrth s;d& of Oceaﬂ Strest; . Bmadheath - MANT3857,
Propetties Limited Altrmcham - _ _ GMB02033,

o ' S MANTIEE0,

- MAN7 3861,

MANT2863 -

- Cartwright "Land at lawn Woads Farm, Epworth, Dencaster - HB393218
: F'ropert;es Lim tec%"- ' : o '

CGarwright - The subjedts kriown as and forming 10 Springhil Parkway, LAN{38155
“Properties Limited  Ballieston, Glasgoiw G639 BGA being the whole: subjects :

:";ragistafed in the Land -Regi ister of Scotland under T;tlr::-
: Number LAN‘136155

Unregisterad Land

ol 1445 0K [10-53040 148 T3 R05-57) R &



Chargor

 Cantwiight Hoidings Limitss

- Cartwright Holdings Limited -

‘8. Cartwright & Soris
- {(Ceachbuildérsy Limited

§ Cartwright & Sons:

(Coachhuilders) Limited -

8 Cariwr;ght & Sans
;(Caachburlders} um;ted

| § Carwright & Sons

{Coachbuilders) Limited

. Cartwright & Sons
{Coachauilders} Limited

8. Cartviright & Sohs
(Conshbuildars) Limitéd

S Carbwright & Sons.

'(_GD‘adﬁbui{derﬁs}_ L'im.i_téd:- .

8. Cartwright & Sons
(Goachbuilders) Limited

8/ Cartwright & Sens .~
{Coachiblilders) Limited

S. Cartwright & Sons-
(ﬁﬂazhbu: cders) Limited-

5. Cartwnght 8 Song
_i(ioachbwldars} Limited

Cartwright Fieet Setvicas

Limited (030454575

CaneAiAR BROGK P nas s s 26

Mamia and
_--numher of mmpany

Hchedule a_._

Séci red Shares

8. Cartivright & Sons

(Bo-achbutldars) Ln’mtefi

.(ooss?am}

.. .Cartwnght Secur:ty Li miied _
_(1_1@5458?} :

.'Gartwnght Properties leltecl

(03123152}

Cartaright Finance Sales
- Limited (02052478}

: 'tj-'a'r.twrig_ﬁf.-Gﬂ'nve‘.rs:ibhs'.
- Limited (02889260)

 Cantwright Fabrications -
- Lifnited {02208371)

Cartwiight Flast Services
Limited (03045457)

- Cartwright Freight Systenis

Limited (01465659)

ﬁ:artwnght Iﬁtermacial Leasmg
ﬁtlmnted (DE?MQSQG}

' Gaﬁtwr;ght_ Rsn__taEs. Lirrited
{02804795).

Cartwright Specialist Vehicias

Lirnitad {0269 '7_398}

Gatwright Trailers Lirited
(01328030

_ Emtek Savices: lested
{06654024) -

Ca rtwnght eet Services

(Glasgow) Lirited (10856302)

Cad

reglst&red

CEXECUTION VERSION

Numb:ér.'and tlass of shares

- B66,666 Ordinary Shares.

100 Ordinaty Shares

1 Ordinary Share

B 60 :c:'rdiﬁa'ry A-ishzgreg-. |

' 95 Ordlnaw B Shareg :

10@ Drdmary A Shares.. '

95-O_rdinary E._Share_s;

2 Ordinary Shares -
185 Crdinary Shares

_'2431;(5]0?[“) Grdinary & Shares.

: 80100(} Ordinary B Shares

10:000 Ordinary Shares

2 Ordinary Shares

2 Ordinary Shares -
100 Ottiinary Shares -

2 Ordiﬁ'aryéhafea s

500,000 Ordinary Shares



L E}(EGUT{{}N'#ERSLQN
S'_'c":i"iéduié-ﬂa :
. i&'éy_f—m.aw F‘élitﬁ-ﬁés :
_C:h‘a-rgﬁr Nrisurer : Lifa g’sﬁ_sure%i- - 53te-n[ pci.ieg_ S _.F"z)i.i_c;y gum:”_'é} : -Amﬁunt.a%:ﬁoqéf !
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Cailbwight Holtings Eagal & Genfral  MarkGamanght | ITsay e o Riplt £4.000.000.00,  £1000, 00000
Limleed e 2 _ : : . ) ) . o .

35

U e B O R



- ExEcuﬂQNyERm0N
Scheduie &
* Key-man Policies -
“Part1 -;"Fgr'm-_afe notice of assignment

Tor ¥ | | |

: Dated: *

Dear Sirs

“The K‘ey_iﬁé'n puﬁc‘iés -ﬂeééf;hea in ftﬁ-é a’%‘:t%é;haa3!scﬁa£'ﬁie'i'-Kéy--mé'n'ipai_iﬁiééﬁ)

“We heraby nm‘;n‘y yau that we havé. ass:gned absolutely SUbjGCt toa pruvnsa for re ass;gnmem ah
' redamptlc}n o (Lander) . Hur rght titles and intefagtin and m the Ke\pmam Policies.

""'We hereiﬁy irrevosab! ¥ and unmﬁdltiona iy authorlse and rnstruct yau upcm recespt ofa nuhce fmm the
g Lender .

1 . "wsthaut natise or refareme te o ﬁur‘ther aulhorlty frof us and wnhout enquirmg s to thie
“justification.or lhe validity. of thosé instructions, to'compl y Gnily-with any nstrictions framitime to
- tlma recewesl By yc:xu frcsm the. Lender relatmg 10 the Key—man Paizc es (or any of thearm); and

2t pay ali sums ;:aayable by you under the Keyhman Pﬂltcles {rar any o lhem} di rectty te tha :

'-Lehder at:.

CBanks . R

- Accountnumber; L
.-$sf:;r"ticw:!e':f ST S

er such @ther acc;caunt as’ the L,ender may spec;fy fmm t|me to tlme

.Piease sign and retsurn the ackﬂowleégement attached o one: ancfosec{ capy of thls natlce 1o ths. Lender )
and Ehe mher copgf toust. :

"’The pr@wamns r:f thls notma fand any noﬂ-ccmractual ::ahitgat ans: aﬂs ng DLEt ef or in cmﬁedmn wﬁh it} '
‘are gﬂverned by Engl&sh %aw : :

"YGUFS fa'lthfu'lly-

-'frar and oh behaif of

.3'39}43_1_;4'5;&3 .@dﬁk.nh-.3'3é4&%’455\_&ééfzéﬁ‘;'é?} : Lo RE



The Schedule

EXECUTION VERSION -

[ Policy
_ Nur'_n Ly

-.Life;uéé éwr*ed

Amount of cover

':Deét_'h_ _

Critical

iliness

| Date of policy |

i

SRS DOCK [16-350R 4 S Eh 2G5

- [Attach form of acknowisdgmeri]
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EXECUTION VERSION.

‘Part 2 - Form of acknowledgement

Te:  [name of Léndei]
address]

. _'fc::: nane Qfﬁﬁh.érgmr]'{{ﬁhargur}
[address] .

“Dated: #.

g We acknowledge recelpt of the nofice of assigmmemt'm’bticéj of Wwhict the abavé is 'a’dap[ieate Terms.
dafined in the Notice shall have the sans meaning when used in this acknow edgement We confim

thats

8

s

"f_t.'f»}"

~ thefe has besn nd amendment walver of re!ease of any rghts ar lnterests if aﬁy Key»
s Pclicy since the clate of such pohcy

__3we Will ot agree Io any ameﬁdment walver of releass of aﬁy pmwwn af any Key- man .
“Palicy without the pnc:nr wnt[an consant of lhe Lender; '

as at the ::iate of this' acknaw edgement we have nct recewad any mat Ges of assagnment'f

' “or charge of the. Ghargms interest in any I{ey -man %F‘c;l;cy or the procesds of any Rey-
inan F‘sc:-Eacy i fav:::ur of any othar person and

. wado nat have anrj Fiavie st cfalmed ur exermsed Ay fi'gh"tc-r clai aga'nst'th'e Cﬁar"gfar_
- -GF éxerdised or attempted tor exerclﬁe any nght of set-off, counterciaif dr other right g
relating to any Keymman Policy:

The prowsuoms of this: anknawledgement (ancﬁ any . nmn canl:ractual obéngaﬂons arising c:ui of or in
-cmnechon with it) are govaried by Engissh 2w,

For and on-behalf of- _
{insurance company]

- IBaR1a5 A DOCK (1035048145 asa0AE 3BT © B8



EXECUTION VERSION -

~ Schedule 8
L R_e_.lévé-nt-',ﬁgre‘ém'en’ts -
: ':'Fa'rt."l . ?Fé:-rm'. m‘ 'néﬁﬁtg'df-asgigﬁm_eht
e e ) . :
Dated: & -.
'Dsar Slrs
. The agreemem ﬁescnbed m the attached scheduie (Agreemant)

:We hierehy notlfy yc:u that wa have asmgned absn[utetyi subject toa pmvusa fair ra»asmgnment an
: redemmmﬂ to # {Lender} all our right title aﬂd inferest in aﬂd to the Agreemem

e hereby urrevocably and ur’:condmonany authcmae anazi msimct ymu upm recesp‘t ofa notace from the
Lender :

1 witheut nefice or reference to, or further authority from us and without encuiring as to the
T justifisation or the Validity of those instructions, to comply only with any iRstructions from time to
time raceived by you from the Lender relatmg to the Agraement am aniy rlghts undar or i
sonnection with %he Agreement anc:{

2. topay all sums payable-by.:wu“unde_r-the Agresmient directly 1o the Lendar at; -
Bank: L
- Acoount number: 4
‘Sortcode: 4

~ a7 such cther accmunf as the Laﬂdar may‘ Specﬁy from i;me 1o flmﬁ

" Wa remair liaitile 0. ;:serform ali i obhgatons uwdar the Agreement ar&d the Leﬂder is under ng
- obligation of any Kind whatsmever under the Agreament nor under any. habnla’éy whaisc-eves‘ inthe event
of any fallure by us to-perform: our e:at:slrgatlcms under the Agreemem

Plaase sign amd retuiriy the acknawiedgemam attached to ane enclosed copy: c::f thls nctuce to the Lender-
-and the other copy to us. :

.Tha p!‘OWEEDﬂS of this-niotice (am:i Ay non-cmntractual ubhgatacr‘rs ansmg ‘out af or in conngetion wﬁh it}
are gavemed by Engl;sh Taw, -

 Yours faithfully

for and on behalf of

Fandntas 8000% [1__1143}3531.@5‘3\;&223-5;;57]- g it



~The Schedule

EXECUTION VERSION

[ Date Parties:

i D‘éscr-i"p_tiaﬁ o

{Attach form of snknowledgmant]

A3BARTE. SO00K losadaing Suainas g



EXE&U'TMNVERS:l ON

Part2 - Formof é3tkn-6WI'-ed'§'eme'nt o

Tab '_{n’ame af 'Lefjdéf]_
[address]
T j'[name of Chﬂr'gti.'“] (Chargﬂl')
[address} :
 Dated: *

"_We ackncwiedge receipt of the notnc@ c:af sssngnment (Nataca} ﬁf Whif:h lhe above =g duphcata Terrs -
- defined in the Nc,}tlca Shall have the same meamng when used in this acknnwledgement We confirm

"’that

@

by

- ©

_ (d}

e

o

' 'there has been o amendment Walver or release of. any rghts tifls- ar m@tarasis i the'

Agreemem sineethe date c-f Ehe Agreement

W w:ll rit. agrae o any gmendment walver G relégse of any - provision of ?he- :
o Agreement of -any right, ‘titte and mterest in“and o the Agraamant w:thmut the prior
“written corisent of ine Lem:ier :

wo shall 'a.c;_t-éﬁ'.acca*:dance* wath ._the:a‘-\l_m'ice;f' .

the: Chargor will remain liable to perform allits: e‘biiga't"é'ns' under the Agreement and the:
“Lender is undei tio- ab!ngat;nn of-any kirid whatsoever under the Agre&maht nor under
~any liability whatsaever in the. event of any Tailure: by tHe: Ghargor fo perform s

abllga& ons tindar the Agreement

_ "'[no breach or default on the part of the Gharg@r of any uf the lerms m‘ such Lease waEl ;e
. be deamed to have voeurred: Unless we have: gwen notice of such braak to ihe Lender-
.-spﬁciﬁimg hc::w te make: good sur:.h breach]

a8 at the data of tms acknmwledgemeni: WE. hawe nat recewed any ristice caf senunty ' _
assrgnm&nt or charge ¢ af {or: of any inferest of any third paity in} the. Chargor s intérast -
-in the Agreement ity favour: of any other persan :

'-as at the date of this acknowledgemenf we are not aware @E any breat;h oy I,he Chargor'
of the terms of the Agreemant and. :

we do nit have and have nat cEalmed or e:::ermsed any right or cEa;m aga nstthe Cha;‘gar'
“or-exerciset of attemptecl to exsrcise any right of sel-off, counterclaim or other right

relating to the Agreement and we waive all future rights to- cl i or exercise any rights

of sét-off, counterciaim or: other smllar rtght now er in the future rela’tlﬂg 1o the-.?' :

Agreemen%

' "'Tha pmwsmﬂs of tmg ackncwledgement (and Bny non- cantraatua oblsgahans arismg olit of Dr i

_osnﬂect icn wﬁh it) are governed by Eng!;sh !aw

E Forand ﬂn behalf ﬁf

4
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Ta;

EXECUTION VERSION
: Sﬁaﬁeddle.?
Relevarﬁ Policies

Part 1 Form of natace 0‘f ass;gnmem

.' [ffisured].
Deted 4
Dear Sirs
“The "i.'n'é.u'ra.ﬁcé pdzl.-'ic'i.e's -'ﬁééc r’ibéél in the aiﬁtac‘héd séhédﬂfé- (.ﬁ'e:l'évaﬁt- F’o'[i’di:'esi '

_ _"We heraby mﬁfy you that W have aswgﬂeci ab&olutely. subject tc:u a8 prav:so far re—ass@nmen& on -
.redemptnon to L2 {Lender’ all our nght titls aind mteresi in: and fQ the R‘elevam Pelmles

We hereby !rremf:ably and unacndn’taanally authonse and mstruct ynu upon racmpt of a ns e fmm the'_'- '

Lender

1

-"w;thout notice or reference to or- further authonty fidm us and wrthmut enqunrmg as to the'f
Justification or the vahdity of thase instructions, to comply only w thany mstructaons from trme o
tnme received by you from tha Lender relatmg I the Relevant PDI icies (or aﬂy of them) anti

_ :. t0-pay ai sUmis payabfa by yau under tha Re!ewan{ Poélmes {or aﬂy of them) o rectiy to “the'
" Lenderat: : - :

-"Bﬁnk:_- | e
- Account numbar. - #

‘Sortode! 2
tj.r's-uch.ta‘thér'accouht.aé. the Lender may sﬁp@cifﬁ"frtﬁmiimé o %i_;ﬁﬂéi

“We rerhain habie to perform sEI gur obiagahaﬂs under tha Resevant Policies and E:ha Lender & under m'-

. obligation of any kind whatsoevér under the Relévant Policies ner under any iiab[“ty‘ whatssevar iri the' :
_ 'event of any failize by us ta perform our obhgattons under the Relevant’ PO[ICEES

: Plaase sngn and fetuin the gcknowledgemenl atlached to ore enaioseﬁ mpy mf thi s notice te the Lender- _

o and the other cupy tous.

" 'The pmmsscns cﬁ this nctace (aﬂd any mn-centractual abl;gat ons arfsung out of arin GGﬂﬂEGtIDH wa!:h kY

are: gwerned by English faw.

) ‘g.’o__urs;- falthfu'ily :

“tor-and on behalf of
% Limited ~

| a0 S D0CK 10390918 RARI8E 367 R 3



" The Schedule

EXECUTION VERSION

- Irisisred.

Policy type

Policy numbsr

¢

e

" [Atiach forr of acknowledgment] . '
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CEXECUTION VERSION

Parit 2 - Form of ackinowledgeinent

To: [narme of Lender)
[adidress]

To: [name of Chargor {Charger)
. laddress]

| .ijat'ad" ]

We. ackncwiedga re::apt of the' nmtace of ass.ugmment (N@tlce) of whuah the above is & duphcste Terms.

_ "-that

fa)

o)

oy

@

e

- dafined i the Notice shall have the same meanmg when uﬁad in thns ackrowledgement, We confirm:

~thers has besn 1o amendment Walvar or reledse of' any rlghts or interests in anv
"Relevaﬁt Peli ﬂy since the date of such pclnz:y‘

we hawe noted fhe Lender's interest as mortgagee ar‘sd First o payaa on sach
‘Relevant F-*cahz:% : :

"_we il nol agree toany amendment walver or release of any provis on of ¢ any Relevani"
Policy Wi fhuut ﬁ’ae prlorwnﬁen sansent of the Laa“sder : '

: we.shaﬂ act _xn -accordance wﬁh‘ lh@'Nat:c:e*

e Chargor will Tamain liableto’ perfnrm all its obligations Under the Relevant Pl iy

- and the Lender is under ro obligation of any kind whatSoever under the Relevant Policy

norunder any liabiity whatsoever in the: svent of any faa Lire t:y the Ghargar o’ perfc;rm i
its obligations Lzﬂder the Relevarit PUEle

“no ?ermlnatmn of such Fights tite of Tnterests. will be sffective unlgss we have giver

21 days’ wntten nitice of such propesed termi nat:m 10 he? Lésider sgemfymg tha ar.:?cmﬂ- '

nacessary to avoic such termmaton

-ds-at the daté Qf-thls. _acknowle‘dgemem we have hcjf: received amy fiotice 5F -_éebu'rityf :

assignment or charge of (or of any interest of any third party in) the Chargor's interest -

inany Rﬁ!evam Pl ay ar {he pmceeds of any Relevam Palicy in favour of any other'

parson; and-

~we do nothave and have not clairmed of éxercised any right of clairm against the Chargor
or oxercised of alferiptad to.exercise any right of set-off, - counterclaim or other righi
© refating to any Relevant Palicy and we waive all future rfghts o claim or exercise. any
rights of sétoff, couﬂterciaim or other simitar rrght NOw Gt i the future reiat Irig) to the
Relevant Pﬂiicy

. Thra prowsn:-ns of this asknc)wledgement (and any non-conkraclual Gbligatians arssmg out cf or i
- conriection Wnth ity are govermed by Enghsh Iaw

' Far and on hehalfof
[{insurance company]

e E T Aea i (D B e sy oA



EXECUTION VERSION
“Schedules
. Blocked Accounts

Part 1 -Form of notice of ass i'-'g'nmeni:-mfr charge

-'T'o‘: [mser‘( narme and address Df a{:mun he::ridmg msﬁr‘ut:an}

. 'Daied L 4

.-_De_as*':_Si?s;
'Ji_\_ce:&t_;nf'hu'njberﬁ_ % ' _  (Blocked Account)
Sortcode: IR S '

-Account holder: $ Limited

CWe _h'erjeby'- .n_at_if«} y‘c@ that we have 'éssig'néd ab&olu’teiy’, subject to a ﬁrévia-s’o for 're;a-ssignmé_m ot
redernptionicharged by way of first fixed charge to. ¢ (Lender) all.our right, titls and interest in and to
the Blacked Account and any mohiss from time to time .staﬁding"tm the eredit of the Blockad Account.

' We hereby 1rrwocably and unccnd:tmnatly authorise ancﬁ instruct yau

' L :tca Foid all monies from time fo time: standmg o the Gredil of ihe Elc’mked Accourit to the order c:af :
~the Lender and accordingly to pay-all or any part of those mﬂmas to the Lender (aras it may
direch) pmmpﬂy fcllowmg recel pt of written instructions from the Lender to that affact and '

2. fadisclose i:o the Lender such mfarmatlm re aimg tc us anid the E.Icc;ke.d Accaunt as the Lender '
- riay from time to limte request youto provide.

' --Weﬁ-al'ss advise y‘::;u that:

e o ghts mterest and beneﬁts whatsnever ammumg i;m or for the benefmf s arlsmg
' respect of the Biocked Acmunt bek:mg to and are exarc:laabla by or at. the diréction af
- the Lender;

_fg'b) ' we may m:t wnthdraw any mhies from the Bleckeel Accaunt wﬂhaut frst havmg'
' : nbtamed tha. pnur written corisent of the Lander: and

ey he provisions m‘ this riotice may {miy barevoked-or varrecf WIth tha Drldr wrltteﬂ cmnaem :
Coof tha Lender

Please sugn and raturn the: aekmwiedgement atﬁacheaﬁ to one encicsed Gopy af ti'ﬂs noilca to tha Lender_
: and the:« olher copy 1o us. . : :

Tha prm’z’isuons of Eh notme (and sny nommcantf’actual ohhgatzcms ansmg out. of ar m c::onﬂecnan with it} i
are governed by Engl ish Iaw

"'.‘f'-aurs faithfilly: -

for anid ﬁh_ behatfaf -
PO

idEtas AB0ER] T0:330ARTAEB300RIE.IET] 45
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EXECUTION VERSION

Part 2 - Form of acknowledgement .

Tor  [iame of Lender]
S 1& d‘dres;s’}
Tor - lhame of Chargor] {L‘:hargur}
: {address}
-D:aied $

_ -'We ackrmw edge recenpt ot the n@tlce of essagnment or aharge {Notice) of whuah t’na abf:ave IS &
- duplicate. Terms defined in the Ngtce shatl have ‘the. . same meaning wﬁeﬂ used -in. this
ac!mc:xwledgement.

“Weconfirin that:
(a) " we shall act ih-acmrdahce-w&h the Noice;

{p).  asatl he date cf this acknmwledgement we have« Het” racesved any notice cmf secunly :
ass.ggnment ar charga over (or of ahy interest of any: third party nl the Chargors interest
N _"m the: Btocked Account in fawur of any ather person;

ey wewil ncnt wﬁhcut the Lenders prior written cangent amencﬁ or vary any i ghts a taahmg -
o the Blacked Account; and

iy wewill not Bxerciss and ureonditionally and: xrremcabﬁy wawe any fight of c@mb nation -
- er consni;dahon of accounts, saaurlty, set-off or fien o similar rights: (howsosvar
o descmbed} which we may Have now of i the future in respect of the Blocked Account

or over any mc:mes standmg o the credit of the Blocked Ascount.

- Tha. prmwsms of. thiis- acknowledgament {and any Ao cantramtual abhga’tlans arising out of‘ of in.
cennection with it} are gmvam@d oy English law:

E For arid on: behatf af-
[z—icwunf hofdmg ms!rmf&ﬁn]

IS B OOCK D0 iseds B ans BT L S



'EXECUTION VERSION
Schedule §
) _"Un’bquikedrﬁ.ﬁcﬁuntﬁ _

“Part 1 - Form of hotice of assignment or charge

Ta.  linsert name a_ni:f' address of accolmnt holding institution)

Agcount number: $ | o . {Aceount) -
‘Sorteode:. 4

Account holder"' & Limited

We hereby nattfy you that we have’ ass@ned absoiutely subjact ta & proviso: far re~asmgnment cm'_
redemptmnfcharged by way of first fixed charge'to ¥ {Lender) all our right, title and interest in and to
- the moties from hm@ tc lime standing to the: creditof the Accaunt

_' We' h_ereby Ir'_rawisicamy and_' uncmﬂdlhﬂngliy a‘utih'cjﬂsa and inatruet y‘_fj-u:_
i ‘to hold aif monies from tme 16 fime 'stahci"ng to the cradit of the: Accourt te the order of the
Lenderard accarﬁmgly to pay all or any part'of these mohies {o the Lender (eras it may dirsct)

: _pmmptiy following rece:pt of Writter instructions frony the Lender to that effact: and

2 1o dISCiGBE o the Lender such mfarmaﬁaon reiaﬁmg ta us and the Accoum as the Ewernder may'
fiom time to time ;requa-st yfm te prawida

By, countermgmng thls natice, the Lendgr authonses you o parrﬂit us to wufhdraw am:l thEI’WISE daal
W[th funds standing to the cradit of the Account until: Co .

(@) yeu recélve a rotice In wntmg to-thé contrary fmm the Lender

(b) - | petstson is. preserited fora wmdmg Up farder In respec{ of ys-oran application | is mader ;
~ faran adm mstration orderin respact of Lts

(whichever osolrs .Eirst)'

o Pﬁease sign aﬂd retum the: acknowledgement attacheci toone enclesﬁd {:@py m’ ihis ﬁotmﬁ E::s tha Lender :
and the u::ather copy tous. '

“Thi prowssons of th{s riotics (and any non-contractuai ebhgatiom arlsmg ouit of arin cmnectmn wuh xt)_ :
“arne: gavemad by English faw, : '

¥ s fE'thfL!?Ey'

e aﬁd'én beﬁglf'mf'{ Limited

Cmunterslgned far and o behalf m?.
‘the Lendir -

_ [A_ffaah' form of ackn awa'et:jgm_ehi.‘]"” _

GRS 000K 10 AR B R EEY] R 1.3



EXECUTION VERSION .

Part 2- Form of acknowledgement

Te:  [nameof Lerider
: fadﬁress]
Ter [rame of i}hargaﬂ (Chargar}
' ' [addrms} '
“Dated:

'We ackncwledge recelpt of the m:mc:e of assgnmemt ar. charge {N-:ame) mf whlch the: above R
duplicate. Terms. dafined the che shaill - have the sama meaning:- when used . in. thiS-'-
acknowledgement:

© We confinm that:

e we shal a:ﬁtin.aatb'rdaﬁ_r:ew_th the Notﬁ:’a;:.

by s at the daté of this acknowledgerment we Have riok received any nétice of security
' _'asszgmmenmr charge {or of any interest efsny thlrd party i) over the Ghargmrﬂ m%erast _

nthe Accgunt iy favolirof any othar: pﬂrsnn _

() o We thl ﬂr_at wﬁhuut the: Lencier 5 priar wrltten con&ent famend arvary any nghts aiiachmg .
- tothe Acccunt and- '

('d.') C oy will ot exemise ahid urﬁcaﬁd‘ﬁmna‘ily'aﬁd irrevdcabiy waive any right of cémb%hatédh -
of consclidation: of ‘accounts, security, set-off :of lien or: similar nghts thowsoever

‘described) which we frimy Have now: o in (e future in respeci of-the Accmunt or over T
any momes sﬁaﬂding to the cradit of the Aacnuni

o The prw isioris of thls acknﬂwiedgement (aﬂd any ﬂen-contractual abilgamnﬁ awslﬂg t:-ut r.:f orin
--c::;nmec:’non Wth !t} are gmvemed by Erglish law. : '

Fe::r and on behaif of
[acwunf hofa’mg H?Sfii’ufi@f'r]

C - REGRTE AROCH [H0 3R A SIeas 98T SoAg



EXECUTION VERSION:
_ Schedule 10
Form e_jf.s'ﬂe%iiarify Deed of Accession
Thiérﬁeeﬂ is}'-rﬁaéié on ' o o 4
_ Betwean
(1} (reélstared i England ith number @v for tseif and for tha Chargors (Parent}
:-_(_2).._ o ] '.{reg_-lstere;i in En_g_l'and th-h' _niL'imber ¢ (Atca_dmg Cha‘grgo_r_); |
{3}' e (Liéndger.}_-: | o |
Whereas

Ay This Desd is. &upp lemerital to & dabﬂmur@ daled 'y between mter alia, the F’arem the: Ghargers
-and the Lendsr (Dehenture}

{B) . The Acced;ng Ghargor has also entered m’cu::i an Accassion E)e:—:-d fothe: Fam! ligs- Agreamem u::rn' ':
- orabaut the date of this. Seeun&y Deed of Ascession and- i:sy dmng 50 appamts the Parent ag its:
.-agent on the Earms el out it ihe Accessmﬁ Dieed.

Citis agréed o
A Definitions and interpretation -
147 Definitions

: {a}_ Seve tﬁl t‘he extent otherwase def ned inthis Deed ierms def" ned i tha Dabantura ha:-wa :
- the same meamng wher uﬁed in: thls Deed

R (- S In Ehas Deed, Secured ‘Shares ‘reans all [ shares present and fulufe heid by the
.Accadmg;_ (_J_h_a_rgor ar the F’grsans_izs_tedm Senedule 2 (‘_’_&acured Shargs) to this Deed.

qz Interpretatlﬂn -

3(:Lauses 12 (Interpretanen; 13 (Thli‘d pady r:ghts} 14 (Adm:mstratscn) 4.5 (Inc:orparated :
o terms)] B (F’raperty} 1.7 {Present and future assetﬁ} and 1.8 {Fixed: Becuriﬁyj of the Dehentlre
- ErE. mcmrporated it this Deed asif they were set outinfull in this:Dead, but so that references:
in - thicse clauses o -this Deed shali ba ccﬁatrued as referencas fo thls Secunty Deed of
o chcessacn

- "Al_:c-e?ss'_iﬁn of Accading Chargor
24 Accession

: _?‘he Acced Ing Chargor agrees i be 3 Eharger for the purposes of the Debenture with smmedagte" -
-_-eff@r:t and agrees to'be. baund by all of the. terms of the Debenture as nF it had or&gmally be«en 3
Spatytoit, :

| 3304H148_ 8 KOO (103598146 Biganassosy) R



EXECUTION VERSION -
22 Covenant fO_iFf‘a‘j

-'The Acced ng Chargar covenams with thie Lencdes that it will pay amd dlacharge the Securad
- Liabilties whern they bemme due far paymenl and drscharge iy accordance with the terms cf
' -the Fi mance Dc}cumems

23 -’Cha‘r‘gmg :[arav'lsmns;.
_ AiE SECLJHW created by thie Accedmg Chargar Under this Deed g
(@) . a ccmtmumg mcuniy fgrthe payment am:l drscharga of me Secured Llai‘:uhtaes

(b "_--gran"ted with full t|tie guarantee bemg subject to. and qualified by H Legal
o 'Resewatams ‘and:

R granted iri tave ofthe- LEﬂd@i’
25; "F‘ftrst legal moﬁgage&

'._.The Accadmg Qhargor charges By Wa‘f of f:rst Iegai maﬁgage the F’rcapar?:les descrfbed i
‘Sehediite 1 (Fﬂmpemes) fo this Dead.-

25 -As;ﬁiignme‘n‘ts. -
ta): - The Acceding Chargor é&sigjﬂé ab-éﬂiu?:ely; Subj“ec_f tor a.'p'ru'\?i?:é for re-assighment '@rﬁ _
' redemption all.of its rights, title and Inferest fraim tire 1o tire Undéer orin fespectof

i all rental income, any proceeds of sale of its Secured Property and 4l other

- gUTE, payable under-any Lease Dotument (ncluding under any guarantae 3

retatmg to'any Lease Dacument);

fiy - trije'égreem;enas described in Schadule 4 (Relevant Agresments) to this Deed;
Sy i insurarice policiss descibed in Schedule # (Relevant Polidies) to this Desd:
iy ihe'i{éyf-'maﬁ policies described in Schedule 3 __('ri{.eykﬁi'aﬂ Pc_liciés} to this Déé‘d;' :
(v} each account described in Schedule § (Blocket Actourits) to this Deed and -
' . any amount standing 16 the credit of a Blocked " Actount and the " debt

'represented by each Hlocked Account {othet- 1han i each case & Blc}céaed:'
- Account hald with the Lender)

i --'_each a::ca:suant described iy Sﬂhedu & 6 {L}ﬁb c::m:ked Acc;uunts) o thls Deed and o
o ey amount siandang to the credit Df each Unblocked Account and the debt

-represented by earh Unblocked Accnunt (other than in each c;ase an'-‘ .'

Unhlacked Ascount hald with the Lemdef} and

Qi) each and avery sur fram time to time paid or- payable by-any person far the :
' e bemg tod Chargw

'Eoga’zher with, 1 n each case al «:a!;her Relater:i Rights therem

by 'The Accedmg Chargor sﬂali remain Imi::la i perfcarm all lts nbllgahons under [tha K'ayu'.

- man Policies, -each Lease Document sach Relevant Agraemant afid gach Rel&vant'
Poligy.

o edidA EIOCK (10-30iss Sot s T TRt



EXECUTION VERSION

NétWithsﬁand"ng the othier taims of thig 'clausé 2.5, prior o the oectifrence of an EVeht

of Default; the: Acceding Chargor may, subject -t the other terms- & the Finafce'
Decuments cantinué to exercise all and: any Bﬂls rights Uunder and in- r:onnac:tmn wnih-

*the Relevant Agreement

28 Firstfixed charges

The Acceding Chargor charges by way't;if 'fei'rs’t'.fiked ch argéz '

@

 CH

“all mterests -and estates in any’ freshiold, leasahmltﬂ ot coinmonihold praperty now or
_:subsequent v owined by it {other than any freshold, leasehold or c@mmanhaiﬁ pmpsarty -
. eﬁectwely charged by way af Eegal mnrtgage dnder c!ause 2.4, '

.:aii hcences to en?cer oruse any Secured Proper’éyi

the bansfit: of al! other agreementa instrumants and nghts ralatmg to ltS Sacured

' F‘mperty

'ai}-_plfant;_ machinary, vehicles, computers, office and other equisment; all furnitire;
furmshings, fittings, edu’ipmént and tovls and any removals: of replacement of them,:

- (Exciudlng any for the time beifig Torming pairt of the Accading Chargors stock in trade:
Cor work . in prmgrega) (tagether Chatteta} orasent and future and the beneft of all

confracts, licerices, warranties, mairitenancs . cuntracts reiaﬁmg 1o tham and any
ranswals and replacamems of thems, .

_ t’hé’@'é@g‘red Shares;
-thé Irvestivents;

“all uf its ook and olher debts and mmnetary :::Jaimss ahd their. pmceeds (Emth aellacted. '
~and uncolletied) (tngether Debts) : :

o {other than o the extant effeatweiy ass&gned uﬂder claugs E 5y each Blccked Ancount .
- all Fionies from time 16 time standing to the credit of sach chk‘ed Agcount and the dent

represented by sach Blocked Account;.

{other than 1o the: extent effectivaly assigned under clause 2.6} gach Uniblocked -
Account gl monies from time to time standing for thie cradii: of each Unb Géked Acmunt'
" and the debt represente::ﬁ by each Unblscked Aacount :

al! its Intellectual Pmperty, _

el its goodwill a‘ﬁd'ﬂncaitedicapi"tal; '

'(5thér t'h:a"a.i;f:‘- -'t‘he? extent efféétiveily ass‘igned Under clavse 2.5) -it'he--aeréwa_nz Policies.

' (other ﬁhan 1o the ex&ant ﬁl’fac:twely asmgned uridet clause 25 t'he"'H-édgmlg'_.
'Agreements :

 the: berefi of ail Authorisations heid oF utlhsed by it H‘l caﬂnactlaﬂ weith ts buamasa f:)r__".
_the usgofany ol its assets and the right to recover and receive compema ier payahle -

m respect uf any of them and

o t. the gxtent that any. ass:gnment in clause 2 5 ts meﬁecﬁwe as.an as&gnment the_:-
- assets referred to in that clause, :

| SRR ERONR MO T A B 7] b
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EXECUTION VERSION

- together with, ity each case, all other Related Rights theretd.
- Floating charge .

@ The. Accedmg Chargmr charges by Wa»y af first: ftoat ing charge gl its assats and

undertaking wherever lacated both presarzt and futura

by _ The ﬂr::at ing: charge‘ created by‘ 'clause 2.7(8) shall be defe?red in point of p'r'ii::-rity"tc': all

- fixed S@cunty validly and effactively created by the relevant Asceding Chargor under
- tHe Firance Dosuments in favour of the Lendar {as trusiee for the Leﬁder} as seclrity
for the Secured Liabilities.

=:Quahfymg flwatmg charge

'..Ths Deed contains .a quailfylng fna’ung charge and paragraph 14 Qf Schediilé Bito the 3
:-tnsolvancy Ant 198&1 apphes to thia floating chargs created by of undar thls Deed.

: '_Gansent of exlatmg thargmg ccmpames o

: The Chargors agrae ta the terms af this Deeci am:i agree that |ts execut i, wslf it Fig way

prejudlce ot affect: any Secumy graﬂted by any of thern by or urdar the Debenture.

: Sﬂcur:ty pnw&r -D‘f at‘mrﬂéy

*The Accedi ing Chargmr by way of gacur fyr srramcably and sevemlly appomts the Lender @aah :
‘Reteaiver and aiy of their delegates or sub- delegatss tr_; ba its atmmey with the full power and
'authr::nty {inis name and otherwise on rts behaif} fol

& execute dehver and perfact aH deeds, mstrumems and cther dacuments aﬁd
By Em da arcalge to ke done aII ac’:s and lh%%"lgS

-in éach case’ .

() o Whi:::h.:m:a:y‘.ii’e rétquired‘ t::fr

iy whmh any atorney may in- :ts absmluta d»sc;retnon deem neceéssary of
' apprcapnata :

far cerryang c:ut any ot::hgatmn of the: Accedmg Chargor uridar or pursuant 0. th|s ﬁead.

ST generaity for enabling the Lander or any Regelver to exercise the ;’espef:tlve POWErE

~ cohfarred o them under this Deed or by law, The Acceding: C;hargor ratifies and -

' --mnfurms whatever any attcrney does or purpmrﬁs tor dc‘x under its a;:r;::mmtment under this
clause. :

. ANWQR

_[Iinsert narrig of Ar:cedmg Chargmr wh chils & trustee} by ey of s;e:;umy Irrevecably ghed

sevara!ly appul ints the Lender and each Receiver to be its attérmay, fora perr::rd of 12 Months :

-.cammencmg on the dateof this Deed:in accordance with: section 25{5) of the Trustee Aot 1925,

to take any gction which [Insed hames of Acceding Chargor whigh s a trustee] is obliged to fake

-undar this Deed or the Debenture. [Insertname of Acceding Chargor Which is a trustee] ratifies -
-gind-confirms whatever: any attwrney does of purports to ﬂjr:: purguant ta its appmmtment undar

thls ;:Iause 4,

WA R DD TSI TS S 53
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EXEGUTION VERSION

“[insert pame of Acceding Charger which is a trustee] shall at any time, ' at the request of the
- Lender {and at the costof {Insert naime of Accedmg Chargor whmh i5a trustee]} granta sex:unty_ .
-'pewar of atmmey in the forfiy set out i elauss 4.7, :

'[inséri hame: BE’ ACceding 'Cﬁargor WHic'h' is 2 't'rusteel éhaﬂ: Give written riolics of the power of ©

- attorney grarted pursugnt to thisclduse 4 inthe manner, and to'thoge persr}ns sat ik m sechfm
: 25(4 i of the Trustee Act 1925]

: Natlces

.Tha Accadmg Ghargar conﬁrms that its address d'etanls far not ces i r@lat:cm le ciau%e QE :

{Notices) of the Debenture ara as’ follovs:

Address: . #
Facsimile: #
Atteption:. 4

- Counterparts
This Desd or any Finance Document entered into unider or in connection with this Deed may be
executed in any numbssr of counterparts-and s has the sare effect as sfthe mgnatures on the: _
:GGUhteI’paﬂS were o @ single copy of this: Deecﬁ of gny. Finance Dedument. '

| -ﬁwmnmg faw and ju.rls-dactlaﬂ

- Giause 3@ {Gﬂvemlng law) of th»a Dahantura shal ba ancc}r;ﬁet’atad in thus Deed as if setout here. :
rifull bul SU that references H the Debenture shall ba mnstrued as refarances ‘u:: thiz Daed

- This: Dee’d has been 's"gned an behalf of the'Ler’ndér and executed a8 8 deeﬂi' by the A’ccedtng‘ Chargor

and I5-delivéred on the date: gimaﬂ atthe begmnmg of this Deed: [Lis’ mt&anded by the partiss to this Deed: -
' fhat %hls [:?ead Wl“ take effec,t as a deed ﬂratwlthstandmg that the Leﬂder may oﬁiy exesute it under hand

20046145 8 PORR (10-534R A5 SRR 0 ¢ . B4



EXECUTION VERSICN -
_Bchedule 1

“Properties

© Scheduls 2

Secured Shares

_ Schedule 3

Kéy-man Policies

Scheduled -

-* Relevant Agresments

. Schedules

'-Blﬁcl{eﬂﬂﬁmuntg.

Sf:hgd_me 6

.U'r"j!bfimk-éﬁ_' ﬁ#:GOU'nts__'
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L “secretary

EXECUTION VERSION
SIGNATURES TO THE SECURITY DEED OF ACCESSION -
' E-Pa-reﬁi:

R L L O PR PR R LT R LY T

' Executed asa deed by :
Di.re't_:'tdr: '

3
b le;tedfplc C : )
acting by two- durentors or hy 4 darsctcf and’ ats B
- secratary ' )

' )

Dlrectﬁr!Secretary 3

Executed asa deed by o 'J:

& Uimitediple . B DI
:'-actmg by & director in the gﬁreseﬁce of - 9] Dlrectm - : '

: thafgdrs- _

"Executed asa deecﬁ by
% Limitediplc. _
’ acti ing by iwo directors of by B c§ rector and |t§

- Difractar

Director/Secratary

aneiayds 5 DDCHK (1038848115 BVameIs 257 SRR



 EXECUTION VERSION -
OR
' Eﬁééct[te.ﬁ.a_s & deed by - )

# Limitedple ~ L EE N
acting by & director in the prasence of 3 Director

R R L R e R L E R PR ]

Lender -
(Insert name of Lender]

By

- OR

: Exacutad as 8 c,ieed ;

by - ' o ]
‘a8 & duly authcmsed atictney 3
for-and on behalf of fLender]. §

“in‘the presence of j

YW S R SRR R BV SR 6 T b Ry bR W et b4 VA ma A

: S gnature of w&tness

: Adﬁres% -..-"«:.,:a...‘ .:_.:-.-,..“;".-.“..”_:“-,-,;....3..nm._w.f;x,_(.ﬂw_:n-nw; .

Executed as 4 deid by : . } ST
(Lender] ' _ Dlrﬁactc}r
-acting by two directors or l:ay a diractor: aﬁd its -
-'sec:ref:ary

" Director/Secretary

AR B DOCK sl s-8saasRgT ST



EXECUTION VERSION
. ..'E'xec:uféd'asf'é_-d-ae;i by 3

Q’ LimitEd . . } : ._-.-,‘_.-u.,,.«-;:;v.,u? .... RRRERTER -...--,..-M--.-a-._xu. ..... . .--..'.....-sa“.._:;“.,.,,.,'“;a,._,',_
acting by adirector in the presence of C Y Director

Sigriatire of witness
. ’ Namﬂ ...f; R .,-,..'._.1_.”..“_ {;:._..u-.:...“_-;.... .':;.i'=in PHTIPTISENS .':...;;‘_.,-;”,. S
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EXECUTION VERSION

SIGNATURES TO THE DEBENTURE

Parent

Executed as a deed by )
Cartwright Holdings Limited ¥
acting by a director in the presence of )

Director

éé.gna' Ure of withess
Mame U"f‘:\fﬁ(}'(bc |

Address |

Chargors

Executed as a deed by )

Cartwright Holdings Limited ) T
acting by a director in the presence of ) Director

éi;gna ure of witness
NameK\iNSmDMDSW

Address

Exacuted ag a deed by )
Cartwright Properties Limited acting by a
directer in the presence of

)

}  Director

NameL\"ft\JS@% DM&{)S (3

Address

F94G145. BDOCK H10-33H8145- 8515 2235-257) 58



EXECUTION VERSION

Executed as a deed by }
8. Cartwright & Sons (Coachhuilders)
Limited acting by a director in the presence af

)

) Director

Signature of withess

Name LMNS T DOALASGD

'

Executed as a dead by
Cartwright Finance Sales Limited acting by a
director in the presence of

)
R S
)

Diractor

Signature or witnsss

Name U"*f}‘vb@’i {D@M’Q me

'

Executed as a deed by )
Cartwright Security Limited acting by a
director in the presence of

¥ Director

Signature of witness

Name LHAMNST DOWALNSANS

Address

32048545 _B DOGK [10-33848145.-8062235.257) 60




EXECUTION VERSION

Executed as a deed hy ]
Cartwright Conversions Limited acting by a
director in the presence of

¥ Direclor
Signailrea of Witness
Neme LMIEM PO ALDSEY
Address
Executed as a deed by }
Cartwright Fabrications Limited acting by a
diractor in the presenpce of

1 Director

Signa\ure J W\LESS

Name [ MINSTU DOGALDS ()

'

Execuiad as a deed by H
Cartwright Fleet Services Limited acting biy a
director in the presencs of

Dirgctor

y
S@F

Name [MNSCA DONALNEGRD

'

32948745_H.DOCK, [10:32945145-882235-257] 51



EXECUTION VERSION

Executed as a deed by ),
Cartwright Fleet Services (Glasgow] Limited
acting by a director in the presence of

v Director

Sign_a Lre of WiiNess

Name  [4NSAY PorEun SO

t

Execuiad as a deed by }
Cartwright Freight Systems. Limited acting by
g director in the presence of

)

1 Director

Signature of wiiness

Neme MNSEY DCLALDSOD

'

Execuied as a deed by }
Cartwright Intermodal Leasing Limited acting
by a director in the presence of

)

) Direstor

Signature of withess

Name AN DOALD S

EE0dR140_B.DOHCK [10-33848145-8\0622 35.28T) 52



EXECUTICN VERSION

Executed as a deed by )
Cartwright Renials Limited acting by a director
in the presence of

)
_ |

Signature of withess

Name LHANSEY DAALNSGO

Director

Addrass

Executed as a deed by )
Cartwright Specialist Vehicles Limited acting
by a director in the presence of

)

)
SignaLre o\ WELESS [

Name t“ﬂ\s%@% ammw&w

'

Diirec:tn:\r

- Executed as a deed by )
Cartwright Trailers Limited acting by a director
in the presencs of

)
Sign_a 1re o1 winess

Name LAMINSEA DOUALOSIN

Address

Director

33948140_8.0GCK [10-033451 45- 40382235 257] 63



EXECUTION VERGSION

Executed as &z deed by )
Emtek Services Limited acting by a director in
the presence of

}  Director

Signaiure of withess

Name (MidSEE DGALDSGS

Address

The Lender

HSBC UK Bank plo

By:

33545145 _8.00CK H0O-I30487145.8036 0238257 B4



ERECUTION VERSBION

Executed 29 2 desd by i
Emtek Services Limited acting by a director in
the pregence of
d e s et e e n e et naes

b Diractor

Sitnature of winess:

hama

FAikdiege

The Lender

HSBC UK Bank piz

&4




