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In accordance with

619 S99/13
R/

Sections 859A and M RO 1 Jaserform
859) of the Companies
Act 2006 :

Particulars of a charge

A fee 1s payable with this form You can use the WebFtlir|

Please see ‘How to pay’ on the Please go to www compan|

last page g

& What this form is for % What this form is NOT foilf4

You may use this form to register You may not use this form & *AS4FNFY3*

a charge created or ewidenced by register a charge where theJ ADB 0710412016 #208

an instrument instrument Use form MROE COMPANIES HOUSE

This form must be delivered to the Registrar for registration within

21 days beginning with the day after the date of creation of the charge If
delivered outside of the 21 days it will be rejected unless 1t 1s accompanied by a
court order extending the time for delivery

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

Company details Ifl_lf ’_\ For oficial use

Company number / IT I? |_6_ ,o_ |—2_ |T ,T IT = Filling in this form

Please complete i typescnpt or i

Company name In fyll ] Evolution Logistics Group Limited bold black capals

All fields are mandatory unless
l specified or indicated by *

,Charge creation date

Charge creation datél F IT ﬁ ’FB_ W W H W

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

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

entitled to the charge
Name |Nat10na1 Bank of Canada as trustee for itself asg
|adm1nlstrat1ve agent and for the lenders from taime
Name |to time party to a credit agreement dated 31 March
| 2016
Name |
|
Name |
|

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

(] 1 confirm that there are more than four persons, secunty agents or
trustees entitied to the charge

CHFP025
06/14 Version 20 Laserform Intemational 6/14
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MRO1

Particulars of a charge

Brief description

Please give a short description of any land, ship, arrcraft or intellectual property Please submit onty a shert
registered or required to be registered in the UK subject to a charge {which is descnption If there are a number of

plots of land, awrcraft andfor ships,
not a floating charge) or fixed secunty included in the instrument you should simply descnbe some

Bnef description

of them in the text field and add a
statement along the lines of, "for
more details please refer to the
instrument”

Please limit the description to the
available space

Other charge or fixed security

Does the instrument include a charge (which 1s not a floating charge) or fixed
secunity over any tangible or intangible or (in Scotfand) corporeal or incorporeal
property not descnbed above? Please tick the appropnate box

[x] Yes
/ ] No

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropnate box

[x] Yes Continue
[l No GotoSection7

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

[x] Yes

Negative Pledge

Do any of the terms of the charge prohibif or restrict the company from creating
further secunty that will rank equally with or ahead of the charge?
Please tick the appropnate box

(x] Yes
[] No

Trustee statement ©

You may tick the box if the company named in Section 1 1s acting as trustee of | €@ This statement may be filed after
the property or undertaking which 1s the subject of the charge the regisirabon of the charge (use

form MROG)
L
W Signature
I Please S|gn the form here
Signature Signatu L
\/ L,@M,UU\N‘A “ - X
%" bl ) c/L-x ’ &J/\
This form must be signed by a person with an interest in the charge
CHFP025
06/14 Version 20
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MRO1

Particulars of a charge

B Presenter information

n Important information

You do not have to give any contact information, buf if
you do, it will help Companies House If there 1s a query
on the form The contact information you give wll be
visible to searchers of the public record

! Containams  pOC /(053492 00008

e

IMd'“S The Pinnacle

Dentons UKMEA LLP

|170 Midsummer Boulevard

!Hﬂﬁm Milton Keynes

| County/Regon

[ [wfxfo| [afef=]

|amm

|m

|weprme +44 1908 690260

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following:

(J The company name and number match the
information held on the public Register

L] You have included a certified copy of the
instrument wath thig form

[ ] You have entered the date on which the charge
was Created

(J You have shown the names of persons entitled to
the charge

[ ] You have ticked any appropnate boxes in
Sections 3,5,6,7&8

] You have given a descnption in Section 4, Iif
appropnate

[] You have signed the form

[] You have enclosed the correct fee

[] Piease do not send the onginal instrument, it must
be a ceriified copy

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

Eﬁow to pay

A fee of £13 1s payable to Companies House
in respect of each mortgage or charge filed
on paper.

Make cheques or postal orders payable to

‘Companies House '

@ Where to send

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

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

DX 33050 Cardiff

For companies registered in Scotland:

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

139 Fountainbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 NR Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
emall enquines@companteshouse gov uk

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

CHFPO25
06/14 Version 2
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FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6602140
Charge code: 0660 2140 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 31st March 2016 and created by EVOLUTION LOGISTICS
GROUP LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 7th April 2016.

Given at Companies House, Cardiff on 19th Aprii 2016
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KELDENTONS |

PCC/RWG/053492 00008/42466640 05

Composite Debenture

Dated 3! Movch 22016

EVOLUTION LOGISTICS GROUP LIMITED AND OTHERS

(the Chargors)

NATIONAL BANK OF CANADA

(the Secunty Trustee)
We certify that, save for matenal redacted pursuant to s 859G of
the Companies Act 2006, this Is a true copy of the part of the
charging instrument signed by or on behalf of the chargor, and
attaches a true copy of the signature page to each other part of

o P URMEALLP such charging instrument

170 Midsumnmer Boulevard

o Kot WG £ pated G ek Zotl

Signed \)

Name Dentons UKMEA LLP
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Dated 31 March 20(6
Between

(1) The compames Iisted in Schedule 1 (The Chargors) (the Chargors), and

(2) NATIONAL BANK OF CANADA as trustee for the Secured Parties (the Security Trustee)

Recitals

A The Lenders have agreed to make credit facilities available on the terms of the Credit
Agreement

B The Chargors have agreed to provide Security to the Secunty Trustee (as trustee for the

Secured Parties) to secure the payment and discharge of the Qbligations
This deed withesses
1 Definitions and interpretation
1.1 Defintions

Words and expressions defined in the Credit Agreement have the same meanings In this
Debenture unless they are expressly defined in it and, in addition, in this Debenture

Act means the Law of Property Act 1925

Authorisation means an authorisation, consent, approval, resolution, icence, exemption,
filng, notansation or registration

Credit Agreement means the credit agreement dated on or around the date of this
Debenture between, among others, Silbury 407 Limited, Metro Chain Supply Group Inc and
the Secunly Trustee

Default Rate means the rate of interest specified in, and calculated in accordance with,
Clause 3 5 of the Credit Agreement

Derivative Contract means, in relation to a Chargor, any master agreement, schedule,
transachon, confirmaton, novation or other instrument entered into by that Chargor and a
counterparty from time to time in connection with protection against or benefit from fluctuation
in any rate or pnce

Equipment means, in relation to a Chargor, all its fixed and moveable plant, machinery, tools,
vehicles, computers and office and other equipment and the benefit of all related
Authonsations, agreements and warranties

Intellectual Property means

(a) any patents, frade marks, service marks, designs, business names, copyrights,
database nghts, design nghts, domain names, moral rights, inventions, confidential
information, knowhow and other intellectual property nghts and interests (which may
now or i the future subsist), whether registered or unregistered, and

29 March 2016
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(D) the benefit of all applications and nghts to use such assets of each Chargor {which
may now or In the future subsist)

Investments means, in relation to a Chargor

(a) all or any of its stocks, shares, bonds and secunties of any kind (marketable or
otherwise), negotiable instruments and warrants and any other financial instruments
(as defined in the Regulations), and

(b) all allotments, accretions, offers, options, nghts, bonuses, benefits and advantages,
whether by way of conversion, redempuion, preference, option or otherwise which at
any time accrue to or are offered or anse in respect of them,

and includes all dividends, interest and other distnbutions paid or payable on or in respect of
them

Land has the same meaning as it has in section 205(1) of the Act
Obligors means the Matenal Credit Parties and Obligor means any of them
Obligations has the meaning given to that term in the Credit Agreement

Recelver means a receiver appainted pursuant to this Debenture or to any applicable law,
whether alone or jointly, and includes a receiver andfor manager and, if the Secunty Trustee
1s permitted by law to appoint an administrative recetver, Includes an admmistrative receiver

Regulations means the Financial Collaterat Arrangements (No 2) Regulations 2003 (S |
2003/3226) or equivalent legislation in any applicable junsdichon bringing in{o effect Directive
2002/47/EC on financial collateral arrangements, and Regulation means any of them

Security means a mortgage, charge, pledge, lien, assignment by way of secunty, retention of
title provision, trust cr flawed asset arrangement (for the purpose of, or which has the effect
of, granting secunty) or other security interest securing any obligation of any person or any
other agreement or arrangement in any junsdiction having a similar effect

Security Assets means, n relation to a Chargor, all of its assels which are the subject of any
Secunty created or to be created by this Debentura

Security Period means the penod starting on the date of this Debenture and ending on the
date on which the Secunty Trustee is satisfied that

(a) all of the Obligations have been fully and finally discharged; and
(b) no Secured Party is under any commitment, obligation or hability {actual or

contmgent) to make advances or provide other financial accommodation to any
Obhgor pursuant to the Loan Documents

1.2 Construction

121 The pnnciples of construction set out in Clause 1 2 (Construction) of the Credit Agreement
apply to this Debenture, insofar as they are relevant to it and subject to any necessary
changes as they apply to the Credit Agreement

122 Unless a contrary intention appears, any reference in this Debenture to

29 March 2016
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{a) this Debenture 1s a reference to this Debenture as amended, vaned, novated,
supplemented and replaced from time to fime,

{b) a Chargor, the Security Trustee or any other Secured Party includes any one or
more of its assigns, transferees and successors in title (in the case of a Chargor, so
far as any such 1s permitted), and

{c) the Security Trustee or any other Secured Party (except for the references in
Clause 15 (Power of attorney)), includes its duly appointed nominees, attorneys,
correspondents, trustees, advisers, agents, delegates and sub-delegates

{d) assets includes present, future, actual and contingent properties, revenues and rights
of every descnption,

(e) a Loan Document or any other agreement or instrument 1s a reference to that Loan
Document or other agreement or instrument as amended, novated, supplemented,
extended, restated or replaced from tme to time,

H a person includes any individual, firm, company, corporation, government, state or
agency of a state or any association, trust, joint venture, consortium, partnership or
other entity (whether or not having separate legal perscnality);

{q) any statute or statut&ry provision includes any statute or statutery provision which
amends, extends, consolidates or replaces it, or which has been amended, extended,
consolidated or replaced by it, and any orders, regulations, instruments or other
subordinate legislation made under i,

{h) a regulation incfudes any regulation, rule, official directive, request or guideline
(whether or not having the force of law) of any governmental, intergovernmental or
supranational body, agency, department or of any regulatery, self-regulatory or other
authonty or organisation,

)] the words include{s), including and in particular shall be construed as being by
way of lllustration or emphasis only and shall not be construed as, nor shall they take
effect as, imiting the generality of any preceding words;

)] the words other and otherwise shall not be construed ejusdem genens with any
preceding words where a wider construction 1s possible

123 The habidities of the Chargors under this Debenture are joint and several

1.3 Third party nghts

131 Unless expressly provided to the contrary in this Debenture, a person who 1s not a party to
this Debenture has no right under the Contracts (Rights of Third Parties) Act 1999 (the Third
Parties Act) to enforce or to enjoy the benefit of any term of this Debenture

132 The parties to this Debenture may rescind, vary, waive, release, assign, novate or otherwise
dispose of all or any of their respective nghts or obligahons under this Debenture without the
consent of any person that is not a party (without prejudice to the terms of the other Loan
Documents)

133 Any Secured Party or any person descnbed in Clauses 10 {Protection of purchasers) or
Clause 11 (Protaction of the Securad Parlies) may, subject to this Clause 1 3 (Third party

20 March 2016
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1.5

3.1

32

33

34

3.5

3.6

rights) and the Third Parties Act, rely on any Clause of this Debenture which expressly
confers nghts on it

Effect as a deed

This Debenture shall take effect as a deed even if it 1s signed under hand on behalf of the
Secunty Trustee

Law of Property (Miscellaneous Provisions) Act 1989

The terms of the other Loan Documents and of any side letters between any parties in
relation to any Loan Document are incorporated in this Debenture to the extent required to
ensure that any purported disposition of an interest in Land contained in this Debenture 1s a

vahd disposition in accordance with section 2{1) of the Law of Property (Miscellaneous
Provisions) Act 1989

Covenant to pay

The Chargors covenant with the Security Trustee and the other Secured Parhies that they will
on demand pay and discharge the Obligations when due

Creation of Security
Land
Each Chargor charges

(a) by way of legal mortgage its interest in the Land referred to opposite its name in
Schedule 2 (Land charged by way of legal mortgage), and

(b) by way of fixed charge any nght, titte or interest which it has now or may
subsequently acquire to or In any other Land

Investments

Each Chargor mortgages or (If or to the extent that this Debenture does not take effect as a
mortgage) charges by way of fixed charge all its Investments, including those held for it by
any nominee

Equipment

Intellectual Property

Each Chargor charges by way of fixed charge all its Intellectual Property

Goodwill

Each Chargor charges by way of fixed charge its goodwill

Uncalled capltal

Each Chargor charges by way of fixed charge its uncalled capital

29 March 2016
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Authorisations

Each Chargor charges by way of fixed charge the benefit of all Authonsations 1t helds in
relation to any Secunty Asset

38 Derivative Contracts
Each Chargor charges by way of fixed charge its nght to receve all moneys payable under
any Denvative Contract

l9 Insurances
Each Chargor assigns absolutely all its nghts and interests under all contracts and policies of
Insurance

310 Contractual rights

Each Chargor assigns absolutely all nghts under all deeds and agresments to which it1s a

party and which are not morigaged, charged by way of fixed charge or assigned under any of

Clauses 3 1 {Land) to 3 9 (Insurances) (mclusive), other than any Denvative Contract

3.11  Other assets
3111 Each Chargor charges by way of floating charge all its present and future business,
undertaking and assets which are not effectively mortgaged, charged by way of fixed charge

or assigned under this Clause 3

3112 Paragraph 14 of Schedule B1 to the Insolvency Act 1986 shall apply to any floating charge
created by this Debenture.
312 Trust

If or to the extent that the assignment or charging of any Secunty Asset 1s ineffective because

of a prohibition on that assignment or charging, the relevant Chargor holds it on trust for the

Secunty Trustee

4 Nature of Security created
4.1 General

The Secunty created under this Debenture 1s created

(a) as a continuing secunty to secure the payment and discharge of the Obligations,

(b) (except In the case of assets which are the subject of a legal mortgage under this
Debenture) over all present and future assets of the kind descnbed which are owned
by the relevant Chargor and, to the extent that it does not own those assets, shall
extend to any nght or interest which it may have in them,

(c) it favour of the Security Trustes as trustee for the Secured Parties, and

{d) with fult title guarantee

29 March 2016
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4.2

5.1

b2

53

Security over Derivative Contracts

The Secunty created under this Debenture over any Denvative Contract shalt apply net of set-
off or combination of accounts owed under, and in accordance with the terms of, that
Denvative Contract

Conversion of floating charge
Conversion on notice

Subject o Clause § 2 (Limitation), the Secunty Trustee may by notice to a Chargor at any
time during the Secunty Penod convert the floating charge created by that Chargor under this
Debenture into a fixed charge in respect of any Secunty Asset specified in that notice if

{a) An Event of Default 1s continuing, or

(b) the Secunty Trustee considers that Secunty Asset to be in danger of being seized,
attached, charged, taken possession of or sold under any form of distress,
sequestration, execution or other process or otherwise to be In jeopardy

Limitation

Clause 5 1 (Converston on notice) shall not apply by reason only of a moratorium being

obtained, or anything being done with a view to a moratonium being obtained, under section

1A of the Insolvency Act 1986

Automatic conversion

The floating charge created by a Chargor under this Debenture will convert automatically into
fixed charges

(a) if the Secunty Trustee receives notice of an intention to appoint an administrator of
that Chargor,

{b) if any steps are taken, (including the presentation of a petiion, the passing of a
resolution or the making of an application) to appoint a hquidator, provistonal
hiquidator, admimistrator or Receiver in respect of that Chargor over all or any part of
s assets, or if such person 1s appointed,

{c) if that Chargor creates or attempts to create Secunty over all or any of the Secunty
Assets, other than Secunty permitted under the terms of the Credit Agreement,

(d) on the crystallisation of any other floating charge over the Secunty Assets,

{(e) if any person seizes, attaches, charges, takes possession of or sells any Secunty
Asset under any form of distress, sequesiration, execution or other process, or
attempts to do so, and

(f) In any other circumstances prescnbed by law

Positive covenants

The covenants in this Clause 6 remain in force from the date of this Debenture untl the expiry
of the Secunty Penod

29 March 2016
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6.1

6.2

7.1

Preservation of the Security Assets

Each Chargor shall, in accordance with and unless otherwise permitted under the Credit
Agreement

(a) keep all Land, all Equipment and all other tangible assets which form part of the
Secunty Assets in the same or better condition as that in which 1t i1s on the date of this
Debenture and permit the Secunty Trustee free access al all reasonable tmes and on
reasonable notice to view their state and condibon;

{b) preserve, mamntain and renew as and when necessary all intellectuatl Property which
forms part of the Secunty Assets,

(c) observe and perform all covenants, undertakings, laws and regulations from time to
time affecting any Secunty Asset or its use or enjoyment,

(d) pay all tax, rents, rales, duties, fees, charges, assessments, Impositions, calls,
instalments and outgoings which are properly payable at any ime dunng the Secunty
Period in respect of any Secunty Asset or by the owner or occupier of 1t {and if it fails
to pay that amount when due, the Secunty Trustee may pay 1it),

(e) notify the Securty Trustee of any action commenced by a third party to seize, attach,
charge, take possession of or sell any Secunty Asset which (to the best of its
knowledge and belief) has been started or threatened, and

{f at its own cost, defend any proceedings {including proceedings to seize, attach,
charge, take possession of or sell} brought by a third party relating to any Secunty
Asset

Payments without deduction

Each Chargor covenants with the Secured Partes that all payments to be made by it under

this Debenture shall be calculated and be made without (and free and clear of any deduction

for} set-off or counterclaim

Negative covenants

The covenants in this Clause 7 remain in force from the date of this Debenture until the expiry
of the Secunty Penod

Negative pledge

Except as permitted by the Credit Agreement, no Chargor shall create or permit to subsist any
Security over any Secunty Asset

Excepl as permitted by the Credit Agreement, no Chargor shall

(a) sell, ransfer or otherwise dispose of any of ifs assets on terms whereby they are or
may be leased to or re-acquired by an Cbligor,

(b) sell, transfer or otherwise dispose of any of its receivables on recourse terms,

(c) enter into any arrangement under which money or the benefit of a bank or other
account may be appled, set-off or made subject to a combination of accounts, or

29 March 2016
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(d)

enter into any other preferential arrangement having a simitar effect,

m circumstances where the arrangement or transaction 15 ertered into pnmarily as a method
of raising Debt or of financing the acquisition of an asset

7.2 Preservation of the Security Assets

Except as permitted by the Credit Agreement, no Chargar shall without the wntten consent of
the Secunty Trustee

(a)
(b)

(c)

(d)

29 March 2016

enter into any onerous obhgation or restriction affecting any Secunty Asset,

In relation to any Land forming part of the Security Assets:

()

(n}

(m)

(v)
v)

{(v)

(v

part with possession of it, confer on any other person any nght or licence to
occupy it or grant any licence to assign, sub-let or create any Security over it;

exercise any of the powers conferred by sections 99 and 100 of the Act of
leastng, leting, entering into agresments for leases or lettings or accepting or
agreeing o accept surrenders of leases,

vary, assign or otherwise dispose of or allow to be forfeited any leasehold
interest,

agree any rent review,

make any structural or matenal alteration, or do or allow anything to be done
which falls within the definition of development 1n section 55 of the Town and
Country Planning Act 1990,

allow any person other than itself to be registered under the Land
Registration Act 2002 as propnetor, or create or permit to anse any interest
which overndes under the Land Registration Act 2002 (and the Chargors
shall resmburse the Secunty Trustee for its reasonable costs of lodging

{A) a caution against first registration of the title to that LLand; or

{B) if that Land is unregistered, a land charge), or

make an apphcation, consent to or acquiesce in the apphication by any third
party, to the Land Registry to enter any matter on the register of title,

in relation to any uncalled capital of any Chargor, call it up or receive it In advance of
calls uniess the Security Trustee otherwise directs, nor apply #, when paid, otherwise
than in payment of the Secured Liabilities or as the Security Trustee otherwise

directs

take any Security in connecton with its kabilities under this Debenture from any
guarantor of, or provider of Secunty for, any of the Obligations

PCC/RWG/053492 00008/42466640 05 Page 8




81

8.2

a3

8.4

841

842

Enforcement

When Security becomes enforceable

The Secunty created by a Chargor under this Debenture shall become enforceable

(a) on the occurrence of an Event of Default, or

(b) if that Chargor so requests

Powaers on enforcement

At any time after the Secunty created by a Chargor under this Debenture has become

enforceable the Secunty Trustee may (without prejudice to any other of its nghts and

remedies and without notice to any Chargor) do all or any of the following

{a) sell or otherwise dispose of the Secunty Assets, and otherwise exercise all the other
powers and nghts conferred on morigagees by the Act, as vaned and extended by
this Debenture, without the resirictions contained in sections 103 or 109(1) of the Act,

(b) exercise the power of leasing, letiing, entenng into agreements for leases or lettings
or accepting or agreeing to accept surrenders of leases in relation to any Secunty
Asset, without the restnctions imposed by sections 99 and 100 of the Act,

(3] to the extent that any Secunty Asset constitutes Financial Collateral, as defined in the
Regutations, appropnate it and transfer the title in and to it to the Secunty Trustee

insofar as not already transferred, subject to paragraphs (1) and (2) of Regulation 18,

(d) subject to Clause 9 1 1 (Method of appointment and removal), appoint one or more
persons to be a Recerver or Receiwvers of all or any of the Secunty Assets, and

(e) appomnt an administrator of any Chargor

Disposal of the Security Assets

in exercising the powers referred to in paragraph (a) of Clause 8 2 {Powers on enforcement),
the Secunty Trustee or any Receiver may sell or dispose of all or any of the Secunty Asssts
at the tmes, in the manner and order, on the terms and conditions and for the consideration
determined by it

Application of moneys

The Secunty Trustee shall apply any moneys recaived or recovered by It pursuant to this
Debenture in accordance with the Credit Agreement

Any Receiver shall apply any moneys received or recovered by it pursuant to this Debenture

{a) first, n or towards the pro rata payment of or provision for any sums owing to the
Secunty Trustee, any Receiver or any Delegate, and

(b) secondly, to the Secunty Trustee for application in accordance with Clause 8 4 1,

and section 109(8} of the Act shall not apply.

29 March 2016
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843 Clauses 8 4 1 and 8 4 2 will overnde any appropnation made by a Chargor
9 Appointment and powers of Raeceivers
9.1 Method of appointment and removal
9.11  The Secunty Trustee may not appoint a Receiver by reason only of a moratonum being
obtained, or anything being done with a view to a moratorium being obtained, under section
1A of the Insolvency Act 1986
912 Every appointment or removal of a Receiver, of any delegate or of any other person by the
Secunty Trustee pursuant to this Debenture may be made 1n writing under the hand of
any officer or manager of the Secunty Trustee (subject to any requirement for a court order in
the removal of an administrative receiver)
92 Powers of Receiver
Every Recewver shall have all the powers
(a) of the Secunty Trustee under thts Debenture,
(b) conferred by the Act on mortgagees in possession and on receivers appointed under
the Act,
{c) which are specified in Schedule 1 of the insolvency Act 1988 in relation 1o, and to the
extent applicable to, the Secunty Assets or any of them {(whether or not the Receiver
15 an administrative receiver within the meaning of that Act), and
(d) in relation to any Secunty Asset, which he would have If he were its only absolute
owner
9.3 Joint or several
If two or more persons are appointed as Receivers of the same assets, they may act jointly
and/or severally so that (unless any instrument appointing them specifies to the contrary)
each of them may exercise individually all the powers and discretions conferred on Receivers
by this Debenture
9.4 Receiver as agent
Every Recerver shall be the agent of the relevant Chargor which shall be solely responsible
for his acts and defaults and for the payment of his remuneration
9.5 Receiver's remuneration
Every Receiver shall be entiled to remuneration for hus services at a rate to be fixed by
agreement between him and the Security Trustee, and the maximum rate specrfied in section
109(6) of the Act shall not apply
10 Protection of purchasers
No purchaser or other person dealing with the Secunty Trustee or any Receiver shall be
bound or concerned
29 March 2016
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()

(b}
(c)

to see or enquire whether the nght of the Secunty Trustee or any Recewer to
exercise any of the powers conferred by this Debenture has arisen or not,

with the propnety of the exercise or purported exercise of those powers, or

with the application of any moneys paid to the Secunty Trustee, to any Recawver or 1o
any other person

1 Protection of the Secured Parties

111 Exclusion of liability

None of the Secunty Trustee, the other Secured Parties or any of their respective officers or
employees shall have any responsibility or liability

(a)

(b}

(c)

(d)

(e)

for any achion taken, or any falure to take any action, in relation to all or any of the
Secunty Assets,

to account as mortgagee In possession or for any loss upon realisation of any
Securnity Asset,

for any loss resulting from any fluctuation in exchange rates in connection with any
purchase of currencies under Clause 16 (Currency), or

for the loss or destruction of, or damage to, any of the Secunty Assets, or to any
documents of or evidencing title to them, which are in the possession or held to the
order of any such person (and which will be held by such persons at the expense and
nsk of the Chargors), or

for any other default or omission In relatton to all or any of the Secunty Assets for
which a mortgagee In possession might be hiable,

except in the case of gross negligence or wilful misconduct on the part of that person

112 General indemnity

112 1 £ach Chargor shall indemnify the Secunty Truslee, the other Secured Parbes and therr
respective officers and employees against all actions, proceedings, demands, claims, costs,
expenses, and other llabilthes incurred by them in respect of all or any of the following

(a)
(b)

(c)

(d)

{e)

29 March 2016

any act or omission by any of them in relation to all or any of the Secunty Assets,

any payment relaing to or in respect of all or any of the Secunty Assets which
becomes payable at any tme by any of them,

any stamp, registration or similar T'ax or duty which becomes payabie mn connection
with the entry into, or the performance or enforcement of, this Debenture,

carrying out or purporting to carry out any of the nghts, powers and discretions
conferred on themn by or permitted under this Debenture, and

any breach by that Chargor of any of its covenants or other obligations to the Secunty
Trustee or any other Secured Party,
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122

11.3

12

121

122

except in the case of gross negligence or wilful misconduct on the part of that person

Each Chargor shall pay interest at the Default Rate on the sums payable under this Clause
from the date on which the liability was mcurred to the date of actual payment {both before
and after judgment}

Indemnity out of the Security Assets

The Secunty Trustee, the other Secured Parties and their respective officers and employees
shall be entitied to be indemnified out of the Secunty Assets in respect of the actions,
proceedings, demands, claims, costs, expenses and labilties referred to in Clause 11 2
{General ndemruty)

Preservation of Security
Reinstatement

If any payment by a Chargor or discharge given by the Security Trustee (whether in respect of
the obligations of any Obligor or any Security for those obligations or otherwise) 1s avoided or
reduced as a result of insolvency, hquidation, admmustration or any similar event

{a) the habilities of the Chargors and the Secunty created by the Chargors under this
Debenture shall continue as If the payment, discharge, avotdance or reduction had
not occurred, and

{b) the Secured Parties shall be entitled to recover the value or amount of that Security
or payment from the Chargors, as If the payment, discharge, avoidance or reduction
had not occurred

Waiver of defences

Neither the Secunty created by this Debenture nor the obligations of any Chargor under this
Debenture will be affected by an act, omission, matter cor thing which, but for this Clause,
would reduce, release or prejudice that Secunty or any of those obhgations (whether or not
known to that Chargor, the Security Trustee or any other Secured Party) including

(a) any time, wasver or consent granted to, or composstion with, any Obligor or other
person,

(b) the release of any Obligor or any other person under the terms of any composition or
arrangement with any person,

() the taking, vanaton, compromise, exchange, renewal, enforcement or release of, or
refusal or neglect to perfect, take up or enforce, any nghts against, or Secunty over,
assets of any Obligor or other person or any non-presentation or non-cbservance of
any formality or other reguirement in respect of any instrument or any fallure to
realse the full value of any Securnty,

(d) any incapacity or lack of power, authonty or legal personality of or dissoluton or
change In the members or status of an Obligor or any other person,

(e) any amendment (however fundamental), replacement, varatien, novation,
assignment or the avoidance or termination of a Loan Document or any other
document or Security;

29 March 2016
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(N any unenforceability, lllegality or invalidity of any obligation of, or any Secunty created
by, any person under any Loan Doecument or any other document, or

{9) any insclvency, hquidation, administration or similar procedure

123  Chargorintent
Without prejudice to the generality of Clause 12 2 (Waiver of defences), each Chargor
expressly confirms that it intends that the Secunty created by this Debenture shall extend
from time to bme to any {(however fundamental) vanation, increase, extension or addition of or
to any of the Loan Documents and/or any facility or amount made available under any of the
Loan Documents for the purposes of or in connection with any of the following
(a) acquisitons of any nature,
(b) increasing working capital,
{(c} enabling investor distnbutions to be made,
{d) carrying cut restructurings,
{e) refinancing existing faciitres,
{H refinancing any other indebtedness,
{g) making faciities available to new borrowers,
{h) any other vanation or extension of the purposes for which any such facility or amount
might be made available from time to time, and !
(i) any fees, costs and/or expenses associated with any of the foregoing
12.4 Immedlate recourse
Each Chargor walves any nght it may have of first requinng any Secured Party {or any trustee
or agent on its behalf} to proceed against or enforce any cther nghts or Secunty or clam
payment from any person before claiming from the Chargors under this Debenture This
waiver applies wrespective of any law or any provision of a Loan Document to the contrary
12.5 Appropriations
Dunng the Security Penod any Secured Party may
(a) refrain from applying or enforcing any moneys, Security or nghts held or receved by it
(or any trustes or agent on its behalf} in respect of the Oblgations, ¢r, subject to
Clause 8 4 (Application of moneys), apply and enforce the same In such manner and
order as 1t sees fit (whether against the Obligations or otherwise) and no Chargor
shall be entitied to the benefit of the same, and
{b) hold in an iterest-beanng suspense account any moneys received from any Chargor
or on account of the Obligations
28 March 2018
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12.7

128

13

Deferral of Chargor's rights

Dunng the Security Penod, and unless the Secunty Trustee otherwise directs or except as
ctherwise permitted under the Credit Agreement, no Chargor shall exercise any nghis which it
may have by reason of performance by it of its obligations under this Debenture or the
enforcement of the Security created by this Debenture

(a) to recesve or claim payment from, or be indemnified by an Obligor,

(b) to claim any contnbution from any guarantor of, or provider of Secunty in respect of,
any Cbligor's obligations under the Loan Documents,

{c) to take the benefit (in whole or in part and whether by way of subrogation or
otherwise} of any nghts of any Secured Party under any Loan Document or of any
guarantee or Secunty taken pursuant to, or in connection with, the Loan Documents
by any Secured Party,

(d) to exercise any nght of set-off against any Obligor, and/or
(e) to claim or prove as a creditor of any Obligor in competition with any Secured Party
Additional Securlty

This Debenture 1s in addition to, 15 not in any way prejudiced by and shall not merge with any
contractual nght or remedy or other Security now or in the future held by or available to any
Secured Party

New accounts

If any Secured Party receives notice (actual or otherwise) of any subsequent Secunty over or
affecting all or any of the Security Assets it may open a new account or accounts in the name
of each Borrower and, if it does not do so, it shall nevertheless be treated as if it had done so
at the time when it receved or was deemed to have received notice of that subsequent
Secunty, and as from that tme all payments made by or on behalf of a Borrower to that
Secured Party

(a) shall be credited or be treated as having been credited to the new account of that
Berrower, and

{b) shall not operate to reduce the Obligations at the ime when the Secured Party
received or was deemed to have received such notice

Tacking

For the purposes of section 84(1) of the Act and section 49(3) of the Land Registration Act
2002 the Secunty Trustee confirms on behalf of the Lenders that the Lenders shall make
further advances to the Borrowers on the terms and subject to the conditions of the Lean
Documents

28 March 2016
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14 Further assurance
141  Regstration at Companies House

Each Chargor consents to the registration of this Debenture at Companies House pursuant
to Part 25 of the Companies Act 2006

14.2  Application to Land Registrar

Each Chargor consents to the registration against the registered tiles specified opposite its
name in Schedule 2 (Land charged by way of legal mortgage) of

(a) a restnction in the following terms

No disposition of the registered estate by the propnetor of the registered estate [or by
the propnetor of any registered charge, not being a charge registered before the eniry
of this restriction] 1s 1o be registered without a wntlen consent signed by the propnetor
for the tme being of the charge dated ** [date of Debenture] m favour of
National Bank of Canada referred to in the charges register or therr conveyancer
{Form P)", and

(b) a notice that the Lenders are under an obligation to make further advances on the
terms and subject to the condiions of the Loan Documents

143  Further action

Each Chargor shall, at its own expense, promptly take any action and sign or execute any
further documents which the Secunty Trustee may require in order to

(a) give effect to the requirements of this Debanture,

(b) protect, preserve and perfect the Secunty intended to be created by or pursuant to
this Debenture,

{e) protect and preserve the ranking of the Secunty intended to be created by or
pursuant to fhis Debenture with any other Secunty over any assets of any Chargor, or

(d) faciitate the realisation of all or any of the Secunty Assets or the exercise of any
nghts, powers and discretions conferred on the Secunty Trustee, any Recewver or any
adminustrator in connection with all or any of the Secunty Assets,

and any such document may disapply section 93 of the Act

14.4 Deposit of documents

Each Chargor covenants that, on the date of this Debenture and at all times dunng the

Secunty Period as soon as it receives them (and in any event as soon as the Secunty Trustee

50 requests), it shall deposit with the Secunty Trustee, in respect of or In connection with the

Secunty Assets

(a) all deeds, certificates and other documents of or ewidencing title,

(b) signed undated transfers of the Investments charged under Clause 3 2 (Investments),
completed in blank, and
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14.5

15

16

16 1

16.2

17

{c) any other documents which the Secunty Trustee may from time to tme require for
perfecting its title, or the tille of any purchaser

Law of Property (Miscellaneous Provisions) Act 1994

The covenant set out in section 2{1)(b) of the Law of Property (Miscellaneous Provisions) Act
1994 shall extend to the provisions set out In this Clause 14

Power of attorney
Each Chargor irrevocably and by way of secunty appoints each of
(a} the Security Trustee,

b any delegate or sub-delegate of, or other person nominated in wriing by, an officer of
the Secunty Trustee, and

(c) any Receiver,

jointly and severally as that Chargor's attorney, in that Chargor's name, on its behalf and in
such manner as the attorney may 1n its or his absolute discretion think fit following the
occurrence of a Default or following the failure by the relevant Chargor to comply with a
request from the Security Trustee, to take any action and sign or execute any further
documents whech that Chargor 1s required to take, sign or execute in accordance with this
Debenture Each Chargor agrees, promptly on the request of the Secunty Trustee or any
Receiver, to ratify and confimm all such actions taken and documents signed or executed

Currency
The Spot Rate

In this Clause 16, the Spot Rate means, in relation to the Security Trustee or any other
Finance Party, the spot rate of exchange of that Finance Party for the purchase of any
currency with any other currency in the London foreign exchange market

Conversion of moneys recelved

The Secunty Trustee or any other Finance Party may convert any moneys received,
recovered or realised in any currency under this Debenture {including the proceeds of any
previous conversion under this Clause 16) from their existing currency into any other
currency, by purchasing that other currency at the Spol Rate

Discharge of Security
Upon the irrevocable and unconditional payment and discharge in full of the Obligations,
unless any third party has any subrogation or other nghts in respect of the Secunty created by

this Debenture at that time, the Security Trustee shall, or shall procure that its appointees wall,
at the request and cost of the Chargors

{a) release the Secunty Assets from this Debenture, and

(b} re-assign to the relevant Chargor those Secunty Assets that have been assigned to
the Secunty Trustee under Clause 3 (Creation of Security)

29 March 2016
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Section 93 of the Act shall not apply to this Debenture

18 Costs and expenses
181 Transaction expenses
The Chargors shall promptly on demand pay the Secunty Trustee the amount of all costs and
expenses (including legal fees) reasonably incurred by It in connection with the negotiation,
preparation, printing and execution of this Debenture
8.2 Amendment costs
If any Chargor requests an amendment, waiver, consent or release of or in relation to this
Debenture, the Chargors shall, within three Business Days of demand, reimburse the Security
Trustee for the amount of all costs and expenses (including legal fees} reasonably incurred by
it in responding to, evaluating, negotiating or complying with that request or requirement.
18.3 Enforcement costs
The Chargors shall, within three Business Days of demand, pay to the Secunty Trustee or
any Recelver or Delegate the amount of all costs and expenses (including legal fees) incurred
by the Secunty Trustee or any Receiver or Delegate in connection with the enforcement of, or
the preservation of any nghts under, this Debenture or the investigation of any possible
Default
19 Notices
19.1  Communications in writing
Any communication to bs made undar or in connection with this Debenture shalt be made in
wribing and, unless otherwise stated, may be made by fax or letter
19.2 Addresses
\
1921 The address and fax number (and the depariment or officer, If any, for whose attention the |
communication 1s to be made) of each party for any communication or document to be made
or delrvered under or in connection with this Debenture 1s that identified with its name below
or any substitute address, fax number or department or officer as ether party may notify to
the other by not less than five Business Days' notice
1922 The addresses referred to in Clause 192 1 are ,
(a) The Chargors
1002, rue Sherbrooke Ouest, Suite 2000
Montréal, QC H3A 3L6, Canada
Attention Marc D'Amour
Fax (514) 333 8215
(b) The Secunty Trustee
4
29 March 2016
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19.3

1931

1932

194
1941

1942

20

201

20.2
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National Bank Financial Loan Structuring & Syndication — Credit Capital Market 1155
Metcalfe Street, 5th Floor, Montréal, Québec, H3B 459, Canada

Attention Director
Fax (514) 390 7850
Delivery

Any communication or document made or delivered by one person to another under or In
connection with this Debenture will only be effective

(a) if by way of fax, when received in legible form, or

{b) if by way of letter, (1) when it has been left at the relevant address or {1) two Business
Days {or, in the case of airmail, five Business Days) after being deposted in the post
postage prepad (or, as the case may be, airmail postage prepaid), in an envelope

addressed to 1t at that address,

and, f a parhcular department or officer 1s specified as part of its address details provided
under Clause 19 2 {Addresses), f addressed to that department or officer

Any communication or document to be made or delivered to the Secunty Trustee will be
effective only when actually received by the Secunty Trustee and then only if it s expressly
marked for the attention of the department or officer identfied in Clause 19 2 2 (or any
substiute department or officer as the Secunty Trustee shall specify for this purpose)
English language

Any notice given under or in connection with this Debenture must be in English

All other documents provided under or in connection with this Debenture must be

(a) in Enghsh, or

(b) if not in English, and if so required by the Security Trustee accompanied by a cerhfied
English translation and, in this case, the English transiation will prevail unless the
document 1s a constitutional, statutory or other official document

Calculations and certificates

Accounts .
In any htigation or arbitration proceedings ansing out of or In connection with this Debenture,

the entries made in the accounts maintained by the Secunty Trustee or any other Secured

Party are pnma facre evidence of the matiers to which they relate

Cartificates and determinations

Any certification or determination by the Securty Trustee or any other Secured Panly of a rate
or amount under this Debenture 1s, In the absence of mamfest error, conclusive evidence of
the matters to which it relates
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21

22

23

24

25

251

252

2521

2622

2523

Partial invahdity

If, at any time, any prowision of thus Debenture 1s or becomes illegal, invalid or unenforceable
n any respect under any law of any junsdiction, netther the legahty, validity or enforceability of
the remaining provisions nor the legality, validity or enforceability of such proviston under the
law of any other junsdiction will In any way be affected or impaired

Remedies and wailvers

No fallure to exercise, nor any delay in exercising, on the part of the Secunty Trustee, any
nght or remedy under this Debenture shall operate as a waiver, nor shal! any single or partial
exercise of any nght or remedy prevent any further or other exercise or the exercise of any
other right or remedy The nghts and remedies provided in this Debenlure are cumulative
and not exclusive of any rights or remedies provided by law

Amendments and waivers

Any term of tis Debentura may be amended or waived only with the wntten consent of the
Chargors and the Secunty Trustee

Counterparts

This Debenture may be executed in any number of counterparts, and this has the same effect
as if the signatures on the counterparis were on a single copy of this Debenture

Governing law and enforcement
Governing law

English law governs this Debenture, its interpretation and any non-contractual obligations
ansing from or connected with it

Jurisdiction

The courts of England have exclusive junsdiction to settle any dispute ansing out of or in
connecton with this Debenture (including a dispute regarding the existence, valicity or
termination of this Debenture) (a Dispute)

The parties agree that the courts of England are the most appropnate and conventent courts
to settle Disputes and accordingly no party will argue to the contrary

This Clause 25 2 1s for the benefit of the Secunty Trustee and the other Secured Parties only
As a result, neither the Secunty Trustee nor any other Secured Party shall be prevented from
taking proceedings relating to a Dhspute in any other courts with jurisdichion  To the extent
allowed by law, the Secunty Trustee and the other Secured Parties may take concurrent
proceedings in any number of junsdictions

Executed as a deed and delivered on the date appearing at the beginning of thus Debenture
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Schedule 1 — The Chargors
Name of Chargor

EVOLUTION LOGISTICS GROUP LIMITED
EVOLUTION LOGISTICS LIMITED

EVOLUTION TIME CRITICAL DEUTSCHLAND
LIMITED

EVOLUTION TIME CRITICAL LIMITED

29 March 2018
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Registered number (or equivalent, If any)
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04148453

05297286

04707902
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Schedule 2 — Land charged by way of legal mortgage

Part 1 — Registered Land

Name of Chargor Description and address Title number

None

Part 2 - Unregistered Land

None
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Marc D'Amour
Executed as a deed by Evolution Logistics
Group Limited acting by a director in the

I ]

presence of
Signature of witness
Name of witness NAOM T SPRING
Address TRETMS LLC
DAY AVENVUE, MILTON KEWE S
MK5 7.

Marc D'Amour

Executed as a deed by Evolution Logistics
Limited acting by a director in the presence of )

Signature of withess

Name of witness N&DM T S KJNC:!

Address FREEeTs Wl
DAY IWENUTE , MILTON K=(INES
MKS «t1T

Marc D'Amour

Executed as a deed by Evolution Time
Critical Deutschland Limited acting by a
director in the presence of

Signature of witness

Name of witness MNADMNIT SPATING

Address FREETHUS LLP.......
DIN Y AVENVE, MILTUN ReyYNE
MEE sH T

29 March 2016

PCC/RWG/053492 00008/42466640 05 Page 23




Executed as a deed by Evolution Time
Cntical Limited actng by a director in the
presence of

Signature of witness
Name of witness

Address

Signed for and on behalf of
National Bank of Canada

29 March 2018
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Marc D'Amour

AAVY M ERSVE.MILTON [(eYNES

MEKS 117
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Executed as a deed by Evolution Time )]
Critical Limned acling by a director n the )
presence of }

Signature of witness

Name of witness
Address
Jonathan Campbeli
Signed for and on behalf of Director
Natonal Bank of Canada
melnic Albanese
Director
29 March 2046
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