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Registration of a Charge

Company name: ACF GROUP SOLUTIONS LTD
Company number: 07323808

X34BCABQ

Received for Electronic Filing: 24/03/2014

Details of Charge

Date of creation:  21/03/2014
Charge code: 0732 3808 0003
Persons entitled: STATE SECURITIES PLC
Brief description:
Contains fixed charge(s).
Contains floating charge(s) .

Notification of addition to or amendment of charge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: STATE SECURITIES PLC
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7323808

Charge code: 0732 3808 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 21st March 2014 and created by ACF GROUP SOLUTIONS
LTD was delivered pursuant to Chapter A1 Part 25 of the Companies Act

2006 on 24th March 2014 .

Given at Companies House, Cardiff on 25th March 2014

Companies House
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State

Securilies

Buyriington House, Botleigh Grangs Office Campus, Grange Drive, Hedge Bnd, Southampton SO0 2AF

Telephone: (0148%) 775600 Facsimiie (0148%3) 773601

State Securitios ple
Standard form — reference 46 {August 2011}



CERTIFICATE OF RESOLUTIONS OF THE BOARD OF DIRECTORS OF THE COMPANY
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. -~ ) 3 {9»%{‘ ) o
Minutes of a mogfing of the Dﬁﬁcmx's gr sperly convened and held on lé} \:‘e\-‘-ﬁ@&-iiﬁ FLde .
SRl g = v st T R N

SENCEN

{t was reported to the meeting that:

{1} A guonum of directors was presers and the meeting had been properdy convened,

2} The Hirer had negotialed an equipment easing, lease purchase or loan fachity {"the Faciiy™) from State Securities Ple {"State™). A copy of the
proposed form of lease, lease purchase, credit agreement or other finance agreement was produced fo the meeting (the “Facilily Agreement™).

{3} State require as a condition of entering o the Facility that the Hirer should graut o State seourity assignmasnt over all sub-hive rentals from fime
to tirme due Lo the Hirer in respect of goods financed by State in the form produced to the mesting (“the Diesd of Assignment”} 85 security for all
monies and Habilities now or from time to time after owing o State.

Each dwector confirmed that he or she has no interest in any of the matlers covered above and in the proposed resolutions which is reguired to be

disclosed for the purpeses of the Articles of Assoctation of the Hirer or any other reason other than by virtus of having granted any puarantes or

indemnily fo State in respact of the cbligations of the Hirer fo State or by being a director or sharcholder of any company which has given any such
guarantes or indemnifty (all such matiers having been disclosed to the meeting).

T WAS RESOLVED

i, That the Hirer shall enter into the Facility Agreement with Staie and execute the Facility Agreement in the form produced or with such
amendments as any directon may approve.

?\}

‘That the Hirer should execute and dediver to $1ate 83 a deed the Deed of Assigamant in the form produced o the meeting or with such
amendments as any director may approve as scourily for all monics and chiigations owing from time 19 time by the Hirer fo State,

3. That any director from time 10 time of the Hirer be irrovocably authorised to negotiate and commiit the Hirer to any variation of the terms of the
Facility, the FacHity Agreement or the Deed of Assignment, and to execunte under hand or as a deed on behaif of the Hirer any agreement
supplementary fo the Facilily Agresment or the Deed of Assignment,

4, That the financing under the Factlity Agreement is in the commercial interest of the Hirer and within the objects of the Hirer as stated in its
Memorandum of Association, and that the granting of the Deed of Assignment and other rights under the Facility Agreement will be for the
benetit of the Hirer and its business,

3. Thatthe Hirer is solvent and that the propesed transactionds will not result i the Hirer being unable to pay its debts within the meaning of
Section 123 of the lnsolvency Act 1986,
TOSTATE SECURITIES PLC:

WE CERTIFY that the above s a true copy of a Resolution of the Board of Directors; and that the Deed of Assignment foliowing this certificate is in
the form of the Deed of Assignment presented 1o and approved by the meeting; that the obligations in such Deed of Assignment will be binding upon
the Hirer; that the Decd of Assignment was dated on the date on which it was signed; that the Memorandum and Articles of Association of the Hirer in
force ai the date of the Deed of Assignment and other particulars of the Hirer and #s directors and secrstary are those filed at the Registry of
Companies on the date which is 30 days before the date of this centificate and will sot change during the 3G days after the date of this certificate; that
the Hirer has not granted any charge of simifar which was not registered st the Companies Registry within 30 days prior 10 the date of the Deed of
Assignment and will not do :sof\'frizng the 30 days after the date of this cetificate .
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THES DEED OF MASTER ASSIGNMENT i made on =
BETWEEN:

(1} The Hirer : ACF GROUP SOLUTIONS LTD (a3 company reistered in England with number 07323802) whose registered office and principal
irading address is at $§ DOWNS ROADR, HUNSTANTON, NORFOLK PE26 SHY and

iR 2014

{2} State 1 State Securities Ple {3 company registered in Enpland with number 1497411} whose registered offics is Burlington House, Botleigh
Grange Office Campus, Grange Drive, Hedge End, Southampton SO30 2DF,

BACKGROUND

.1 Staie has entered into or may in the future from time to time enter into agreements with the Hirer for the supply of goods to the Hirer under State
Finance Agreements;
§.2 The Hiver has or may i the future from time to tme wish to enter into Sub Hire Agreements with various of its customers {“Sub-Hirers™) in

respect of the State Goods,

1.3 The termos of the State Finance Agreement prehibit the Hirer from lelting or otherwise patting with pos

pricr consent in writing of Siate;

session of the State Goods save with the

(4 Siate is willing to consent to the Hirer letting the State Goods under the Sub-Hire Agreements subject to the ferms of this Deed.

TERMS OF MASTER ASSIGNMENT

DPERATIVE PROVISIONS

1 DERINITIONS

In this Deed the following temms have the following meanings:

Associate means any present or future holding company, subsidiary {or
subsidiary of any such holding company) of State, from time o time (bul
only for so long as the Associate remains such a holding company,
subsidiary or subsidiary of such a holding company of State);

Bauk means the Hirer’s prinvipal clearing banker as identified m Part 4
of the Schedule to this Deed and as replaced from time o {ime by such
other clearing bank as the Hiver may notify {0 State from fime to time;
Business Diay means 3 day (excluding a Saturday or Sunday) on which
banlks in general are open for business in London,

Charged Property means all of the assets and rights assigned or charged
to State under this Deed {and includes any part of or inferest in the
same};

Customer Security measns any seourity (including but not Hmited to
guaraniees, indemnities and charpes) taken by the Hirer in respest of a
Sub-Hire Agreement;

Expemses means all expenses (ncluding legal fees) from time 9 time
paid or incurred by State of any Associaie, any Receiver or their
respective agents and employees af any time in connection with the
Charged Property, the recovery of amounts owing o State of any
Asgoclate or in taking, perfecting, defending, pressrving or enforcing this
Ueed and all scourity and rights created by this Deed and in obiaining
advice on any matter relating lo this Deed or the Charged Property
{including all costs and cxpenses psyable to State or any Receiver under
this Deed) or in sxercising any tight or power arising under or because of
this Decd or atheewise, in each case on a full indemnily basis. This wiif
include (but without Hmitation) all costs insurred in preparing to recover
or in recovering possession of State Goods from the Hirer or any other
person and all sums paid by State in discharge or satisfaction of any len
or atfeged Hen on State Goods or any of them,

hofding company means, in relation fo 8 company or corporation, any
other company of corporation in respect of which it is 3 subsidiary;
persen mweans any individual, firm, company, government, state or
agency of a state of any joint venture, association or parinership {(whether
or pos having a separate fogal porsonality),

Receiver means & receiver, rcogiver and manager or administrative
receiver appointed under this Deed and includes joint receivers;

State ¥inamee Agreement means an agreement made or to he made
bepween State and the Hirer for the supply of goods by State to the Hirer
on credit (including hire purchase and conditional sale) hire {Including
foasing and contract hire terms) sale of return or otherwise;

State Goods moans the goods supplied under or finenced by a State
Finance Agreement as listed in Part § of the scheduls to this Deed;
Sub-Hire Agreemesnt means an agreement {whether existing now or
arising af any time in the future) between the Hirer and iis customer for
the bire or other supply of Staie Goods by the Hirer o that customer
{who by this is a “Sub-ifirer™) and ali righis under such agreement
including all rights to Sub-Hire Rentals,

Sub-Birer means the person who hires State Goods from the Hirer under
a Sub-Hire Agreement,;

State Scourities plo
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Sub-Hire Rentals mwans all monies, rentals, hire purchase or other
charges payable to the Hirer under the torms of or i relation o any Sub-
Hire Agreement;

subsidiary mesns a subsidiary undertaking within the mesning of
section |62 of the Companies Act 2006 which for this purposes shall be
teeated as including any person the shares of ownership inferesis in
which are subject 10 securily and where the legal iitle to the shares or
ownership interests so seoured are regisiered in the name of ihe secured
pariy of its pomines pursuamt 10 such security;

Supplementary Schedule mwans a schedule supplementary to this Deed
in the form set out i Part | of the Schedule to this Deed or such other
form as State may prescribe or agree; and

Transfer MNotice means a notice in the form set out i part 2 of the
Schedute to this Deed or such other form as State may prescribe or agree.

I SUB-RERK OF STATE GOODBS

2.1 The Hirer will obtain the prior wiitten consent of Sta1e 1o the exact
forme of any hire agreement which it intends to use as 8 Sub-Hire
Agreement.

2% The Hirer holds all Livenses fo enter credit and hire agreements
required by the Consumer Credit Act 1974 if appropriate.

2.3 Subject to the torms of this Deed, State consents i the Hiver entering
into Sub-Hire Agreemenis in respect of State Goods, Except to the extent
to which such comsent is given the Hirer will aol enter imte Sub-Hire
Agreements and the provisions of the Staie Finance Agreements will
remain i fall force and effect.

3. AGREEMENT BY THE HIRER TO PAY STATE

3.1 The Hirer covenants with State that it will pay to State (25 agent for
itself and cach Associate} without dedustion or set off ail monies now or
from time o time owing by the Hirer 1o State and that it will on demand
pay to State all monies or other {iabilities whether actual certain or
contingent which now or at any iime after the date of this Deed may
become dus or owing by the Hirer to State {or any Associate) whether as
principal or surety whether alone or jointly and/or severally whether
present or future whether monstary ot non-moneiary actual or contingent
and fiquidated or unliguidated together with all Expenses.

4. ASSIGNMENT

4.1 As security for the payment of all amounis (and the discharge of s}
oligations) referred to in Clause 3 and all amoeunts otherwise payabie by
the Hirer under this Deed the Hirer with full title guaraniee assigns
absolutely in favour of State (as agent for itself and each Associaie} alf its
rights, tithe and interest in:

4.1.1 all Sub-Hire Agreements previously, now or from time o time aiter
the date of this Deed entared into by the Hirer;

4.1.2 ali Sub-Hire Rentals arising under or in respsct of such Sub-Hire
Agreemenis;

4.1.3 the rights and mnterest of the Hiver under any Customer Securities
taken tn respect of such Sub-Hire Agrecments and the Sub Hirers under
them;

4.1.4 such insurance policies a5 the Hirer may have taken oul in respect
of such Sub-Ilire Agresments or Qiate Goods et under them and alf
claims and proceeds arising thereunder,

4.2 Upon State being satisfied that all of the monies and Habilities
covenanied to be paid under clause 3 above or otherwise payeble by the



Hirer under this Deed have beon unconditionally and irevocably paid
and discharged in full State will {at the request and cost of the Hirer}
reassign to the Hirer the rights, title and interest in the Charged Froperty,

5, FIXED AND FLOATING CHARGES

5.1 As further security for the payment of all amount {and the discharge
of ail obligations) referred 0 in clause 3 and all amounts otherwise
payabie by the Hirer under this Deed and 1o the exient not effectively
assigned to State under clause 4 of this Dieed the Hirer with Wl title
guarantee charges in favour of State by way of first fixed charge:

5,11 al its rights and interests in any Sub-Hire Agreements previousiy
now of from time 1o time after the date of this Deed entered into by the
Hirer (and against the Sub-Hirers under such agresments}; and

5.1.2 alt fis righis and intorests in any Sub-Hire Rentals; and

5.1.3 the rights and tnterest of the Hirer under any Customer Securities
previously now of from time to time iaken by the Hirer (and against the
person giving them under such Customer Scourities); and

5.1.4 such insurance policies as the Hirer may have taken out in respect
of such Sub-Hire Agresments or the State Goods and all claims and
proveeds thereundes,

§.2 As further scourity for aif amounts and the payment of i obligations
referred o in Clause 3 and all amounts stherwise payable by the Hirer
under this Deed, the Hirer with full title guasantes charges by way of
floating charge all amounts received by it in payrent of Sub-Hire rentals
which are {and only from such time} paid into the account with the Rank
in accordance with Clause 6.4.1. This is strictly without prejudice to of
deropation from the fixed nature of ail security creaied by this Deed over
Sub-Hire Rentals (and the proceeds of their realisation) ai any time prios
to such payment into such account.

3.3 The security created by this olause is without prejudics to the Hirer's
obligations under Clause 6.1.2,

£, FURTHER COVENANTS BY THE HIRER

6.1 The Hirer covenanis with Staie a3 follows:

6.1.1 The Hirer will insure or procurs that the Sub-Hirer takes ot and
inaintaing insurance of the State Goods and (it vebicles or simiian) al}
drivers of them and the Sub-Hirer under a comprehensive policy for all
usual risks for the full seplacoment value of the State Goods without
unusual excess or restriction and otherwise as required by the terms of
the State Finance Agrecments. Provided always that it wili be sufficient
compliance by the Hirer ift

{2y the Sub-Hirer shall take cut and maintain insurance which complies
with this Clause 6.1.1 bearing a note of the interest of the Hirer and the
| notify to State details of such insurance on demand by State;

{b) the Hirer takes out contingency insurance covering the State Goods
{and al drivers of thern if appropriate and the Sub-Hirer), in the event of
the Sub-Hirer failing to do so or such insurance being void or voidable or
incomplete.

6.1.2 The Hirer will not enter info assign of novate s Sub-Hire
Agreement without previously having notified Siate of its intertion to do
su; the Hirer will assign to State any Sub-Hire Agreement and execute a
Supplementary Schedule for this purpose and serve on the Sub-Hirer a
Transter Motice and obtain a duplicate of it signed by the Sub-Hirer to
acknowledge roceipt.

6.1.3 When entering a Stafe Finance Agreoment with State, the Hirer will
deliver to Stats:

(a3 the criginals of all Sub-Hire Agreements which are proposed to be
assigned to Stats and all Customer Secusities taken in respect of them,
and

{b} a Supplementary Schedule executed by the Hirer which specifies
details of such Sub-Hire Agreements; and

{c} the duplicate copy of a Transfer Motice addressed to the Sub-Hirer
and signed by or on behall of the Sub-Hirer.

6.1.4 The Rirer will deposit with State the originals of all future Sub-Hire
Agreements and relevant Customer Seouritics where the same are entered
inta.

§.1.5 The Hirer will mark the recosds of the Hirer to show that the Sub-
Hire Agreements and relevant Customer Secuvities have been assipned to
State and that any further charge morigage or assignment of them is
prohibited.

6.2 The Hirer will enforce stricily and promptly the terms of the Sub-Hire
Agreements against the Sub-Hirers and of the Customer Securities
againgt the persons giving thom. The Hirer will notify State immediately
in wiiting with details of the particular Sub-Hire Agreement and the
ciroumstances if:

6.2.1 Any Sub-Hire Agreement shall be terminated or canceiled;

State Seourities ple
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6.2.2 A Sub-Hirer shall be more than two rentals or other pavments in
arrears in its payments under a Sub-Hire Agreement or shali otherwise be
in breach of its obligations under the Sub-Hire Agreement;

6.2.3 A Sub-Hirer shall be unable to pay is debis {as defined in Sections
123 or Section 26% of the lnsolvency Act 1986) or a petition of
bankrupicy or application for an interim order is presented or an interim
order or bankruptey order or receiving vrder is made in respect of the
Sub-Hirer or if it becomes apparenily bankrupt {within the meaning of
the Ranlruptey (Scottand) Act 1985},

§.2.4 A judicial factor or frusice of nomines or receiver or administrator
shall be sppointed of the Sub-Hirer or is estate or assets or any part of or
thom;

6.2.5 The Sub-Hirer convenss a meeting of creditors or make a deed of
assignment of arrangement in favour of or compounds with or signs a
frust deed for ifs creditors, or makes a propesal for a voluntary
rrangement;

6.2.6 Execution ot distress is levied on or any execution or diligence
made against the State Goods or they are pounded;

6.2.7 The Sub-Hirer is 8 company and a recciver or administrative
receiver is appointed of the whole or any part of the assels of the Sub-
Hirer or 3 petition is presented or an order is made or 3 resolution is
passad fo wind-up the Sub-Hirer or an administration order is made or a
petition for an administration order is presented;

6.2.8 For any veason {othsr than arrears of rental or other pavment not
excending two monthly rentals or other payment) the Hirer shall be
entitled to terminate 3 Sub-Hire Agresment of treat it as terninated by
repudiation of the Sub-Hirer,

$.2.9 The Hirer shail receive notice alleging that the Hirer is in breach of
the Sub-Hire Agrecront or has repudiated it or shall receive a writ or
summons in respect of the State Goods hived or otherwise supplied under
it

mortgage of charge {fixed or Roating) pledge assignment or encumbranae
of or over the Charged Propenty or seli or otherwise dispose of any such
assets or intersst in them or aftempt t3 do any of such things or do ar
omit to do anything which could in any way prejudice the seourity of
State under this Deed.

5.4 The Hirer covenants with State:

§.4.1 Prompily o cotlect in alt of the Sub-Hire Rentals and pay them into
its account with the Bank and {(subject to any riphts of the Bank in
respeat of such monies} o pay or otherwise deal with monies standing to
the credit of such account representing the Sub-Hire Rentals in
accordance with any directions from time fo time given by State;

6.4.2 Prior fo demand being made under this Deed and in the absence of
any specitic directions from State, any Sub-Hire Rentals received by the
Hirer and paid into its account shall upon being paid in such account, be
automatically released from the fixed security created over such monies
by Clause 4 and 5 and shall then be charged by way of foating charge
only. Such release shall not detract from the subsistence and continuance
of the assignment and fixed charge security created on the Sub-Hire
Agreement or on alf Sub-Hire Rentals prior fo payment o the Bank. The
floating charpe created on the Sudb-Hire Rentals once paid into ihe
Hirer’s account by the Bank may be crystailised by State at any time by
written notice sent to the Hirer;

€.4.3 If calied upon to do so by State, the Hirer will execute such further
fegal assignments of the Sub-Hire Rentals i such lemms as State may
renuire and will give notice o the Sub-Hivers and take such other steps
as State may requies {0 perfect such logal assignment;

6.4.4 The Hirer agrees that i will not, withont the prior written consent
of State, scil, factor, discount, refease, exchange or allow 0 be set off any
of its righis in respect of the Sub-Hire Rentals; and

$.4.5 The Hirer consents fo the Bank providing such information to State
as Btate may request in relation to monics sepresenting the Sub-lire
Rentals and sl amounts received by the Bank in respect thereod,

.5 The Hirer further covenanis that it wilh:

6.3.1 potify State immediately of any change or prospeciive change in
the control of the Hizer (Meonteal” having the meaning given in Ssction
R4¢ of the Income and Compaoration Taxes Aot 1988) or of the issue of
any further shares in the Hirer or of any change in its directors or if any
dirsclor secvetary shadow divector manaper or sharcholder of the Hirer
has been or shall be sonvicied of a criminal sifence {other than a
matoring offence not resuiting in imprisonment);

6.5.2 in addition to such rights as State may havs under the State Finance
Apgreement, the Hirer will permit State to sxercise the rights of inspestion
of the State Goods that the Hirer shail have against the Sub-Hirers;



6.5.3 observe and perform the obligations oun the part of the Rirer
contained in the Bub-Hire Agreoments and otherwise owed to the Sub-
Hirers and in respect of the State Goods, whether express of implied;
6.5.4 exerciss all rights powers and benefits that the Hirer may have
under the Sub-Hire Agreements and Customer Securities {including any
claim for damages in respect of any breach by the Sub-Hirer) in such
way as State may direct from time to time and otherwise in such way as 2
prudent person in the position of the Hirer would do;

6.3.5 kesp ail necessary and proper accounting and other records of the
Sub-Hire Agreements moniss payable under them and State Goods
supplicd under them,

6.5.6 upon reguest by State, supply to State an acceplance note or similar
document signed by the Sub-Hirer confirming that the Sub-Birer has
taken delivery of the State Goods and that they are in a satisfhciory
condition and otherwise accepiable to him,

6.5.7 obtain and maintain all liconces and consents required fo enable
the Hirer to conduct the business of entering Sub-Hire Agreements and
providing credit and hire facilities:

§.5.8 notify Suste immediately of any notice received from the Office of

Fair Trading or shmilar authorily or the Divector General of Fair Trading
of any similar officer or the Department of Trade and Industry o similar
body in connection with the business conducted By the Hirer and to
supply promptly a copy of each notice to State;

6.5.9 comply with ail laws staties regufations and requirements of any
government o quasi-govemment authority relating fo the business {ex)
condusted by the Hirer including (but not limited 10) where refevant the
Consumer Credit Act 1974 and regulations under it;

$.5.10 procure that any person who has any prior interest in the Sub-Hire
Agreements and Customer Seouritiss shall snter into a formal agreement
providing that State shall have first sight and claim to the Sub-Hire
Agreements snd the monics payable by the Sub-Hirers under them
TWARBANTIES BY THE HIRER

7.1 The Hirer wartants that at the date of this Deed and as 1 continuing
watranty as af the date of sach Supplementary Schedule:

711 That the Hirer has not granted snd shall not grant any morigage
charpe assignment lien encumbrance secwrity or other interest in the
Charped Property or on its baok debts generaliy other than those shown
on the Reogister of Morigages and Charges at Companies House thre
nontis before the date of this Decd or as expressiy approved in writing
by State;

7.1.2 That the Rirer does not know of any act omission or svent which
had it been brought o the notice of State prios to the date of this Deed
ought reasonably to have been considered by the Hirer as likely to affect
the decision of State as o the provision of financial accommodation ©
the Hires,

7.1.3 That the Hiver has power to enter this Deed and grant the securities
created by i and will have power 10 exeoule the assignments contained in
the Bupplemeniary Schedules;

7.0.4 That all Sub-Hire Agreoments will be in 3 form previously
approved in writing by State (provided that State shall not be under any
Hability and its rights shall not in any way be restricled by reason of it
have given such approval) and that all details and information
concerning the Sub-Hirer and any guatanior or indemnifier of a Sub-
Hirer or the State Goods (including but not Huited to proposal forms and
trvoices) shall be true and complete;

7.5 Thai the Hirer will be beneficially entitied to the Sub-Hire
Agreements, Customer Securities and all rights interest and monies
arising or payable under them; that the State Goods were not owned by or
hired by the Sub-Hirer or any associate of the Sub-Hirer prior io the date
of the Sub-Hire Agreement;

7.1.6 That the Charged Property are and will remain the property of the
Hirer free from all charges mortgages lens encumbrances or other
secueity intercst,

7.1.7 That nong of the Charged Property or State Goods wil contravene
any {aw or regulation;

T8 That the Sub-Hire Agreements and Customer Securities are
eniorceable in accordance with their ferms, that there are and will be no
notices side letters options varigtions or other terms altering or in any
way affecting the Sub-Hire Agreements or Customer Securities; that the
Hirer knows of aothing which could invalidate any Sub-Rire Agreoment
of Customer Seourity,

7.1.9 That there are and will be no outstanding or threatened litigation by
o agabast the Hirer or any other person relating to the Charged Froperty
or the State Goods;

7110 That the State Goods ave of satisfactory quality, fit for their
purpose(s), comply with ali express terms agreed with the Sub-Hirer and
all representations made and all legal requirements, that no Sub-Hirer (or

State Securities plo
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person giving a Customsr Security) has any right of set off counterclaim
or defence in rospest of any money payable by him under 3 Sub-Hire
Aproement (or Customer Security) and that the Hirer has nio notice of say
fact which renders it Hikely that any such right will exist.

7.2The effect of the warrantics given in this Clause 7 wili not be
guatified or diminished by any maiter disclosed by the Hirer to State or
known fo Stale prior fo the dale of this Deed or a Supplementary
Schedule unless expressly accepied in wiiting as gualifying these
warrantics.

5 IMMEDIATE PAYMENT OF MONIES AND LIABYLITIES

8.1 State will be entitied to rminate any State Finance Agresment and
the whole of the balance of the monies owing by the Hirer to State
{whether or mot aerued dus) will be payable immediately and all the
liabilities covenanted o be observed and performed under Clause 3 will
become due immediately on demand by State following the accurrence of
any of the following events:

830 If the Hirer shall default in compliance with any cbiigation or
y on iis part copfained in a State Finance Agreement or in this

8.1.2 1 the Hirer shall bs in breach of any covenant or warranty on its
part coniained in this Deed or 3 Supplementary Scheduie;

8.1.3 If the Hirer shall be unable to pay its debis {as defined by Section
£23 or Bection 268 of the Insolvency Act §98%), if a petition in
bankmupicy or application for an interim order or administration order is
presented or an mnterim order or bankrepicy order or receiving order of
administration order is made in respoct of the Hirer, or if the Hirer
beeores apparentty bankrupt;

8.1.4 I 2 judicial factor or frusiee of nomimes of receiver shall be
appointed of the Hirer or its estate or any part of if;

8.1.3 If the Hirer convenss a meeting of creditors or make a doed of
assignment or anangement in Bwvour of, or compounds with or signs a
trust deed for and on behalf of) it oreditors;

&.1.6 If the Hirer i 3 company and a receiver or administrative recsiver
of administrator is appointed of the Hirer or of the whole or any part of
the assets of the Hirer or a peiition or an order is made o7 a resolution is
passed fo wind up the Hirer or an administration order is made or a
petition for an administration order is presented;

8.1.7 If the Hirer shall be in breach of any other apreement with or
obiigation owed from time o time to Stafe or any Associale;

§.1.8 It any informnation given or fo be given by the Hirer to State is or
shall be faise;

§.1.9 If there shall be any change in the comtrob of the Hirer {(“controf”
having the meaning given in Section 844 of the Income and Corporation
Taxes Aot 1988);

B.1.10 If the Hirer shall csase or threaien to coase 1o camry on its business
or substantiaify the whole of its business; or

R1.11 H the Hirer or any of iis employees agents or officers does or
suffers anything fo be done which in State’s sole opinion jeopardises or
may jeopardise the sccurily of State under this Deed andfor any
Supplementary Schedule.

8.2 i apy of the events of default in Clause 8.1 above shall dirsetly
confiict with those contained in any State Finance Agreement, the terms
of the State Finance Agrsement shall prevail, provided that, and for the
avoidance of doubt, where there are svents of defauit in Clause §.1 above
which do not appear in any State Finance Agreement, those events shall
not be in contlict with the State Finance Agreement and shall apply in
addition 1o those in the State Finance Agreement,

3. ENFORCERMENT AND POWER QF SALE

Without limitation or prejudice fo apy prior eveni causing such
assignments, mortigages, and fixed and foating charges grantad under
this Deed shall be enforceable, and the power of sale and other powers
conferred by section 101 of the Law of Properiy Act 1928, ag varied or
extended by this Deed, shali each arise on the date of this Deed and shall
be immediately exercisable at any time afler 3 notice demanding payment
of and/or discharge andfor provision for any moniss secured by this Deed
shall have been served by State on the Hirer or 2 Receiver has otherwise
heen appointed under this Deed,  Section 102 of the Law of Property Act
1925 shali not apply ko this Deed and any such sale may be made on such
terms as State or any Receiver appointed under this Deed may think fit.
18, APPOINTMENT OF RECEIVER & ENFORCEMENT

FGE At any time afler State shall have demanded payment of any money
or fiability secured by this Deed, after the security created by this Deed
hall have become eaforceable or afler a request from the Hieer, State may
in writing appoint any person or porsons to be a receiver or receivers of
the Charged Property of any pait theres! and romove any Receiver so
appointed and appoint another or others inn his or their place. I joint
Receivers are appointed then the joint Receivers may act (and exercise



all powers conferred by State or this Deed) joinily or severally.
Foltowing such demand {whether or not 5 Reseiver has been appoinied)
State and any Receiver shall have the following powers (the exercise of
shich by State will not make State fiable to acoount as 3 morigagee in
possession),

41 To exercise all the powsrs conferred from lime © time on
receivers by statute in relation to the Charged Property {(in the case of the
powers conferred by the Law of Property Act 1923 without the
restrictions contained in section 103 of such Act and so that the powers
set out in Scheduls | to the Insolvency Act 198§ shall extend 10 the
Receiver whether or not appointed as an administrative receiver and
without being restricted in any way by the remaining provisions of this
Clause 10.1);

£3.1.2 To take possession of collect and get in any propeity assigned or
charped under this Deed and any Supplementary Schedule and for that
purpose to take any proccedings in the name of the Hirer or otherwise as
may seem expedient, to colloct recover compromise setile and give a
good discharge for the rent or other sums paysble under the Sub-Hire
Agreements and Customer Securities and any claims outstanding or
arising under the Sub-Hire Agreemenis and Customer Secusities, and {o
insiitute such proveedings as State or such receiver may think fit,

10.8.3 To carry on manage or concur in carrying on and managing the
business of the Hirer or any part of it to the extent that it relates fo the
Sub-Hire Agreements and the State Goods, 1o pecform any obligation of
the Hirer refating fo such matters, 10 exercise all rights dutiss and powers
of the Hirer in connection with the Charged Property and the State
Goods, o institute and defend legal proscedings, to give and receive
notices, 10 raise or borrow any monsy that may be reguired upon the
security of the whole or any part of the property assipned or charged
under this Deed and any Supplementary Schedule;

10.1.4 Withow the restrictions imposed by section 193 of the Law of
Property Act 19235 o seli or concur in selling, exchange, lease, hire
charter, ficence, call in, collect and convert into money or otherwise
dispose of the Charped Property on such terms as State or any such
receiver may think fis and to use the same for any purpose that State or
any such receiver or recsivers may think {if;

10.1.5 To promote the formation of a subsidiary company or subsidiary
companics of the Hirer with a view to such subsidiary company or
companies puschasing all or any of the asssts of the Hirer charged under
this Deed and any Supplementary Schedule;

£0.1.6 To make any arrsongements or compromise whick the recsiver
shail think expedient,

10.1.7 To appoint managers, agents, officers, emplovees, and workmen
for any of the aforesaid purposes at such salaries and for such pericds as
the receiver may deferming;

18.1.8 To do all such other acts and things as may be considered to be
incidental or conducive o any of the matlers or powers aforesaid and
which the receiver lawfully may or can do as agent for the Hirer or which
State lawiuily may o can do as morigages;

1,19 To do alf such other acts and things as he may consider necessary
of desirable in his absolute discretion for the realisation of any of the
property charged by this Deed, or as may be considered to be incidental
or conducive to any of the matters or powers sei out tn this Clause 16.3
and which the Receiver lawfully may or can do as agent for the Hirer or
which State lawfully may or can do as morntgagee, and to enter inio any
contract or arrangement whatever relfating to the disposal of or other
deating with the property charged by this Deed ot any of it on such terms
as the Receiver shafl in his absolute discretion think it

10110 In the case of a Receiver 1o do anyvthing or exersise any power
which State couid do or exarcise.

16,2 All monies recerved by any Receiver shall be applied:

10,24 Fistly in payment of his or their remuneration and the costs of
realisation without being subject to the limitations specified in Section
109 of the Law of Propetty Act 1928;

13.2.2 Secondiy in providing for the matters spscified in the first three
paragraphs of sub-section 8 of Section 10% of the Law of Propenty Act
1925 and for the purposes aforesaiid;

10.2.3 Thirdly i or towards the payment of any debis or other imposts
which are by siatute made payable in preference fo the monies hershy
secured {0 the extent o which such debis and imposts are made so
payable and;

10.2.4 Fourthly in or towards satisfaction of the money and liabilitics
hereby seuured;

And alf the foregoing provisions shall fake effest as any by way of
variation and extengion of the provisions of Section 99 o 105 inclusive
of the Law of Propeity Aot 1925 which provisions so varied and
extended shali be regarded as incorporated in this Decd.
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103 Any Receiver shall be desmed 1o be the agent of the Hirer and the
Hirer shall be solely responsible for the Receiver's acis or defaults and
ior the Rocetver's semuneration, which State may from time to time {ix.
1.4 Neither Siate nor any Receiver shall be under any obligation to do
anything and the agency of the Receiver shall continue until the Hirer
shall go mnto liquidation and therefore the Receiver shall act as principal
and not as agent for State ko enforee the obligations of a third panty owed
to the Hirer or otherwise in connection with the Charged Property, and
neither State nor such Receiver shall not be lisble to the Hiver for any
toss or damage csused by omission so o do.

10.5 If the Hirer shall receive any payment under or in respect of the
Charged Property after the security creaied by this Deed shall have
become eninreeable then the Hirer shall immediately account to State or
the Receiver for it and in the meantime hold it in a separate trust accouns.
3.6 Mo purchaser or any other person dealing with State or any Receiver
shall be concemed 1o enguire whether the monies secursd by this Deed
have become due or the powers of State or any Recsiver have become
exercisable or as to the application of any money paid to State or any
Recsiver.

ILDELEGATION

State and any Receiver may at any time and from time {0 time delegate
by power of atiomey oF in any other manner o any person all or any of
the powsrs, authorities and discretions which are for the time being
cxercisabie by State o any Receiver under this Deed in relation (o the
Charged Property and any such delegation may be made upon such terms
and conditions (incinding power {0 sub-defegate) and subject to such
reguiations as State or any Receiver may think fit and State shall not be
in any way liable or responsibie to the Hirer for any loss or damage
arising from any act, default, omission or misconduct on the pant of any
such defegate or sub-delegate.

12, CONTINUING SECURITY ETC.

12,1 This security shall be a continuing security and shalf not be
considered satisiled. redeomed or discharged by sny intermediate
payment or satistaction of the whole or any part of the monies owing or
incurred by the Hirer (o State and cach Associate.

2.2 The security created by this Deed s in addition to any other rights,
security or securities which State and each Associate now holds or may
from tme {o time acquire from the Hiter or any other person and shall
not in any way prejudice any of those securities.

£2.3 All rights romedics and powers of State under this Deed will be in
addition f0 and shall not Hmit those conferred on State and cach
Associat

te by any other deed or agreoment or iraphicd by faw.

[2.4 Any money received (by State or any Receives) under or in
connection with the security of this Deed may be placed to the credit of a
suspense acoount {with or without interest) for so long as State or any
Recgiver shall think fit with a view 0 preserving the right of State to
prove against the Hieer for sl monies and liabilities owing,

13, NOTICE OF SUBSEQUENT SECURITY

13.1 H State receives notice of any subseguont charge or other security
interest affecting the Charged Propenty then State may open a new
aegount or accounts for the Hirer,

13.2 I State does not open a new account, it shall nevertheless be treated
as If it had done so at the time when it received notice seferred to in
Clause 13.1, and as from that time, sl pavments made by the Hirer to
State shall be credited of treated as having been credited 1o the new
account and shalf not operate 1o reduce the amount due from the Hirer to
State at the time when it received the notice.

14, INDEMNITY

14,1 The Hirer will mdemnity and keep indomnified Siate (as agent and
frustee for itself and any Associate) and any Receiver against any loss
that State, any Receiver or any Associaie may sutfer as a rosult of any
breach of obligation covenant or wamanty by the Hirer including all
claims actions charges damages proceadings and other Habilities; and
further will indomnify State (as agent and trusies as afvresaid) and any
Recoiver in sespect of ali Expenges,

{4.2 The Hirer will indemaify Sate in sespect of all legal costs and
disbursements (including fand registry foes) incured by Seaie in
connection with the negotiation, preparation and registration of this Deed
and Supplementary Schedule,

143 State and gvery Heosiver, atiorney, manager, agent of other person
appointed by State under this Deed shali be entitled o be indemnified
out of the Charged Property in respect of all lisbilities and expenses
incurred directly or indircctly by any of them in the execution or
purported execution of any of the powers, authorities or discretions
vested in them under this Deed and against all actions, procecdings,
costs, claims and demands in respect of any matier or thing done or
omitied in any way relating to the Charged Property and State and any



Recgiver may retainn and pay all sums in fespect of such labilities and
expenses oul of any money eceived under the powers conferred by this
Deed.

15, SERVICE OF NOTICES

15.1 A notice (including any writ of summons} may be served by State or
any Receiver on the Hirer by leaving it at, of by sending &t through the
post in a pre-paid letfer sddressed to the Hirer:

15,11 at the address of the Hirer shown above or last known to State, or
B5.1.2 at the registersd offioe address of the Hiver for the time being.

152 Any notice served by post shall be deemed 19 have been served a8
Fdam on the day following (or if that dav following is & Sunday then on
the Monday immediately afler) that on which it is posted, uniess the
notice shall be posted afler the time at which the fast posi collection is
made in which case it shall be deemed to be served st 10am on the
second day following. In proving service of any such pofice it shail be
sufficient o prove that the envelope containing the notice was properly
addressed and starnped and put in the post by way of recorded delivery or
registered lettor, A demand or notice so addressed and posted o the
Hirer shall be effective notwithstanding that it be returned undehivered.
15.3 Any notice served personalty on ihe Hirer in accordance with clause
5.1 above will be deemed 0 be served at the time when i 13 lef 38 such
place a5 5 described in clausze 15,1,

15.4 Any notice may be served on the Hirer by fax to the fax number {if
any} shows on the Hirer's headed paper provided that such notice i3 put
in the post addressed fo the Hirer as desceibed in clause 15.1 sbove
within 48 hours following despatch by fax. Such notice so served by fax
wilt be deemed to be served on the Hirer at the time of transmission by
fax.

£5.5 The methods of service described in this clause 15 will not affect
the validity of any other effective method of service.

16, FOWER OF ATTORNEY AND COVENANT FOR FURTHER
ASSURANCE

16.1 As a continuing security for the performance of its obligations and

persons specified in clause 16.2 below severally to be the atiorney of the
Hirer and on its behalf and as Hs act and deed or otherwise:

16,31 to exeonie and deliver in the name of the Hirer all deeds and
documents which may be deemed nocessary to perfect State’s title to or
for vesting the Charged Properly in Siate, ifs nominees or in any
purchaser from State or any Receiver or which the Hirer may have agreed
under the {orms of this Deed or otherwise (0 enter into;. This will include
any Supplementary Schedule;

16.1.2 to do alf such acls and things as may be roquired for the fsll
exercise of the powers conferred under this Deed; and

16.1.3 to make any payments which the Hirer has covenanted to make
under this Deed {which amounts will be immediately recoverable by
State from the Hirer and shali form part of the Habilities secured by this
Deed), 0 the intent that this appointment shall operate as a general
power of attorney made under section 10 of the Powers of Alforney Ack
1971

6.2 The persons refered to in clanse 16,1 above are

15.2.1 State;

§6.2.2 any divector of Sdale;

£6.2.3 any person nominated in writing under the hand of any director or
officer of State; and

§6.2.4 any Beceiver,

6.3 The Hirer underiakes to;

16.3.1 execute such further legal mortgage, fined or flnating charges or
assignments in favour of State as State may from time fo time require
over the Charped Property inchuding, but not fimited to, assels specified
in any nolice converting any Hoating charpe created by this Doed into
fixed charge; and

16.3.2 execute and (if appropriate} register such decds and documents
and perform such acts as State o any Receiver may consider necessary
or desirable for the purpose of vesting in Stale or tn any Receiver title to
the Charged Property o otherwise perfecting the ssourity of State under
this Deed.

16.4 The production of this Deed shall be conclusive svidence of the
granting of this power of aftomey.
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16.5 On request by State the Hirer will exeoule such Supplementary
Schedules a3 State may from time to lime equire to further perfect
Staig’s security over the Charged Propeny and will indemnify State
against all costs incurrsd including the costs of preparing and then
registering such Supplementary Schedules under section 395 Companies
Act 1985,

17. ADDITIONAL RIGHTS OF STATE

i7.1 if the Hirer shalf have raore than one account with State then State
shall be entitted at any {ime and without prior notice to combine any two
of more accounts into 3 single account with a single credit or debit
balance.

17.2 State will also be entitled 0 set off against any lability of the Hirer
secured by this Deed any amount received or receivable by State on
behaill of the Hirer and to debit any account of the Hirer held by or with
State with the amount of any Hability of the Hirer to State arizsing under
this Deed.

173 In order to exercise s rights under this clause 17 Siate will be
entitied 1o convert any smount received in 3 currency other than sterling
into sterling at the spot rate of exchange of State’s own bankers at the
time. The Hirer will indemnify State on demand against alf costs and
expenses incusred in eifecting such conversion,

£7.4 if the Hirer breaches the ferms of any State Finance Agreement or
any gveni ocqurs which entitles Stale fo terminate or accelerate payment
gnder a Slate Finance Agresment, then Stale may appoist an
investigating accountant and/or valuer of its choice fo prepare a report
{addressed to State} on the business(es), finsncial affairs, assets,

prospects of recovery fromy the Hirer (and any group of companies of

which it is a member) and the value of all assets charged to State, The
Hirer will co-oporate fully with such investipation andfor valuation and
wil altow fuil access to its accounting records, stalf and promises for this
purpose.  The Hirer will indemmnify State against all costs {including
VAT) incurred in relation thereto.

17.5 All rights, remedies and powers of State under this Deed will be in
addition to and shalf not limit thoss conferred on Btate by any other deed
or agreernent or imphied by law,

18. PAYMENTS

18.1 All payments to be made under this Doed shall be made in full in
cleared funds on the due date, in the currency of the Hability or
obligation being discharged and without any sel off, restriction or
condition and without any deduction for any countesciaim,

18.2 Paymenis will also be mads without any deduction or withholding
on aceount of any tax unless the Hiver is required by law to make any
such deduction or withholding.

18.3 Hfthe Hirer is required by law to make any deduction or withholding
on account of tax then the Hirer will irumediately pay fo State such
additional amount as will result in Siate receiving the same amount as i
would have received tf the deduction or withholding had not been made,
18.4 If State or any Receiver receives any amount under this Deed or in
the exercise of the powsrs conferred by it in a currency other than the
curvency of the lability or obligations owead to State then:

18.4.1 State or the Reveiver may purchase at any thme afler then the
cumrency of such liabitity or obiigations with the amount received; and
18.4.2 State or its Receiver will not be Habie for any joss resulting from
any fluctuation in exchange rales in the meantime,

19, INDULGENCE

191 State may at any time without discharging o i any way affecting
the securify created by this Ueed or the rights of Siale against the Hirer
under this Deed:

£9.1.1 Grant i3 the Hirer or 1o any other person any time or indulgence or
come o any arrangement or composition with or agreement noi fo sue
any cther person, inclding any person for whose Hability the Hirer s a
surety; and

£9.1.2 Exchange, refease, notify, deal with or abstain from pesrfecting or
enforcing any securities or guarantees or other righis which it may now
have of in the future acquire from or against the Hirer or amy other
PETSOR,

9.2 No delay or omission of State t0 exercise any right or powsr granted
by this Dreed shall impair any such right or power 10 be construed as &
waiver of Or acquicscence in any defanlt by the Hirer and no express
waiver given by Stafe in relation to any defauit by the Hirer shall
prejudics the rights of State under this Deed. The granting of any sonsent
by State will not prejudice the night of Siate to grant or withhold as it
thinks it its consent to anything simifar.

28, CONSOLIDATION

The restriction on the right of consolidation in Section 93 of the Law of
Property Act 1925 shall not apply fo this security.




21 BISCLOSURE

L1 State may disclose and supply any information relating to the Hirer
or to the matters referred 1o in this Deed or any other agreement made or
to be made between the Hirer and State to any wade repister or credit
reference agenay, of {0 any cOmMPAny oF person associated with Siate or to
any other person for the purposes of the business of State or to comply
with any statutory of other obligation of Suate.

21.2 The Hirer authorises any person, company, of financial institution
{in this clause, “an Urganisaiion™} to refease information of any kind held
about the Hirer to Btate on writien request by State to such Organisation
and that any Organisation receiving such a reguest can treat this clause
a5 the Hirer's oxpress and frevocable consent to the refease of such
information, which refease of information the Hirer confioms will not be
in breach of the Data Protection Act 1998 {as replaced, amended or re-
enacted) or of any other statutory or other duty of the Qrganisation.

22, INTERESY ON OVERDUE PAYMENT

if the Hirer shall not pay any sum payabie to State promptly on the dug
date {or payment then the Hirer will pay interest to State calculated on
such amount at 2 rafe equal o the sum of six per cent per annum and
Finance House Base Rate from time fo fime with a minimum rate
payable of fificen per cent per annum, such intersst to be calenlsied o a
day fo day basis compounded monthly from the due date for payment
untif the date of actual payment.  Such interest will acorue after as well
as before any judgment or the Hauidation or administration of the Hirer.
23. EXCLUSION OF LIABILAITY

Suate, any Receiver, and their respective delegates and sub-delegates, wilh
not be lisble to account to the Hirer for anyihing sxecept Staie’s own
actual receipts or be liable to the Hirer for any Ioss or damage arising
from any realisation by State, any Receiver, defegates or sub-delegatees
of the Charged Property or for any act, default, omission or negligence of
any of the same in selation o the Charged Propesty,

4, EFFECT OF TRANSFER OF STATE'S ASSETS

24,1 This Desd shall remain m cffect and binding on the Hirer
notwithstandiag:

24.1.1 any amaigarmation or merger that may be effected by State with
any other company of person; or

24.1.2 any reconstruction by State lavoiving the transfer of the whale or
any pari of State’s undertaking and assets; or

24,13 the sale or transfer of all or any pert of State’s underteking and
assels o ancther company of porson, whether the company or person
with which State amalgamates or morges or the company or person (o
which State {ransfers all or any part of its underiaking and assets either
on a reconstruction of sale or transfer a specified sbove shall or shall not
differ from State in its obiects, character or constitution,

24,2 The Hirer confirms that it intends that:

24.2.1 the security granted by this Deed and the provisions contained in
it shall remain valid and eifectual in ali respects in favour of, against and
with reference to; and

24.2.2 the benefit of this Deed and all rights conitrred vpon State by it
may be assigned fo and enforced by any such comspany or person as is
refersed 10 in clause 24.1 above and proceeded on in the same manner to
il intents and purposes as if such company or person had been named in
this Dieed Instead of or in addition o State.

35, APPLICABLE LAW AND JURISDICTION

Enghish taw is applicable to this Deed and to any non contractual
obligations arising out of this Diced, For the exciusive benefit of State,
the courts of England will have junisdiction to hear and resolve any
dispute arising in relation to this Deed o the exsreise of the seourity snd
rights snd powers granted hereby.

26, CONSTRUCTION

{n this Deed:

26.1 the index and headings to clauses are for convenience only and shall
have no effect on the interpretation of this Dieed or other legal effect;
26.2 referonces o any agreement or document shall be constrisd as
referning o such agroement or document as the same may have been, or
may from time {o time be, varied supplemented novated or assigned;

26.% unless the context otherwise sequires, words dencting the single
aumber anly shall include the plurat and vice versa, and reforences to
any geader include ki other genders;

26.4 reference W a “person” shail be consiruad to refer i any individuat
porson, firm, company, corporation, govermnment, state or agency of a
state or any association or parinership (whether of not having & sepatate
iegat personality) of two or mose of the forepoing;

26,5 the expression “State”, where the context adwmits, will inolude ils
transferees, successors and assigns whether immediate or derivative and
alf delegates or sub-delegates;

Siate Securities pic
Standard form — reference 46 (August 201 1)

26.6 any powes which may be exercised or any determination which may
be made under this Doed by Siate may (save as otherwise provided) be
exercised of made in its absoiute and unfeticred discretion and it shalf
not be obliged fo give reasons for i;

28.7 references to statntes and/or statutory pravisions shall be construed
as referring to such statutes of statutory provisions as respectively
repiaced, amended, extended, consolidated or re-enacted from time to
time;

26.8 any exclusion or limitation of Hability contained in this Deed will
wot Himit or exclude liability for frand,

27. MISCELLANEQUS

27.1 Assignment

State shalf be entitied to assign or otherwise iransfer its interest in the
security created by this Deed and s rights against the Hirer to such
person a5 i wishes and any such assignee shali be entitled {0 rely on the
seeurity created by this Deed to recover amounts already owed by the
Hirer to such person as well a5 amounts to be incurred or which were
incurred fo State the right to which has been purchased or acguired by
such PErEoR.

272 Severance

If any provision {or part) of this Dsed shall be found by 2 court or
competent authority to be void or unenforcesble, the invalidity or
unenforeceability of that provision (or the part concerned) shall not affect
the other provisions of this Deed (including the part of the provision not
aftected) which shall remain in full force and eifect,

27.35 Independent securily

The security oreated by this Deed shall be in addition to, and independent
of, every other security which State may at any fime hold from the Hirer
or in respect of the Habilities of the Hirer. No prior seourity granted by
the Hirer over the Charged Froperty or any part of it shall merpe with the
security created by this Dieed,

27.4 Effect of unenforeeable security

This Deed and the security created by it shall not be discharged or
affested by the total or partial invalidity or unenforceability of, or any
irreguiarity or defect in, any other securify which State may hold from
the Hirer o7 in respect of the fiabilities of the Hirer or any person whose
liahilities to State are gusranteed by the Hirer. The Hirer agrees to
indemnify State against all loss srising from any legal limitation,
disability or lack of capacity of the Hirer or any person acting (or
purporting to act) on behalf of the Hirer in relation o this Deed or
otherwise.

27.5 Benelit of Security

This Deed and the security created in it shall scoure payment of the ful}
amount of the monics and Habilitics from time o time owing by the Hirer
to State or any Associate. State may decide in its sbzolute discestion
how any proceeds realised will be applicd io discharpe the liabilitiss of
the Hirer to State and any Asseciats. For 5o long as the security created
by this Deed remaing in effect the Hirer wili pot be entitled to share inor
succeed to or benetit from (by subrogation or otherwise) any rights which
State may have or any seourity which Stale may hold in respest of the
obiigations and liabilities secured by this Deed or the whole or any part
of the procesds of any such matter.

27.6 Entive Agreement and Exclusion of Lisbility

This Desd coustitutes the entire agrecment and understanding between
State and the Hirer in relation to the hiving of the Siate Goods and ail
other matters coversd by this Dsed. ¥ supersedes any prior promises,
representations and underiakings ot implications whether made orafly or
in writing which may not be relied upon onoe this Desd has been entered
into. All and any lishility for any prior represengations made by Sigie or
sny other person to the Hirer or anyone acting on its behalf (f any there
be) is expressly exciuded even if made neghigently or vasslessly. Nothing
in this clause 27.6 or stherwise contained in this Doed may exclude any
ftabiiity for fraud

&

N WITNESS whereof this Deed has been executed and delivered by
or ot Behaif of the parties on the date stated at the bepinning of this
freed.



THE SCHEDULE

Fart | (being the agreed form of Supplementary Schedule}
THIS SCHEDULE is made on 20
Supplementary to a2 Desd of Master Assignment dated

it

{“the ?rinci:zg;;i Deed™
BETWEEN
{1} the Hirer : ACF QROUP SCLUTIONS LTD
{23 Sinte ; State Securities ple Reg Mo 1497411 whoss address for

service is at Burlington House, Botleigh Grange Cffice Campus,

Grange Drive, Hedpe End, Southampion, 8030 2AF

b, This Schedule is supplementary 1o the Principal Deed made
hetween the Hirer and State on the date specified above.

~

The Hirsr assigns absolutely in favour of State subject to the terms
of the Principal Deed ali its rights and interest in the Sub-Hire
Agreements (and against the Sub-Hirers under such agreements)
spocified below ali Sub-Hire Rentals in respect of such Sub-Hire
Agreements, the rights of the Hiesr under any Customer Seourities
taken in respect of such Sub-Hire Agreements and the Sub-Hirers
under them and such insurance policies taken out in respect of such
Sub-Hire Agreements or the poods et under them, and aff claims
and proceeds arising thereunder. This is subject 1o the provisions
for re-assignment in clause 4.2 of the Principal Deed.

3. This Supplementary Schedule will be read subject to the terms of

the Principal Deed as if al such terms wers incorporated, mutatis
musandis, into this Supplementary Schedule and upper-case tems
used in this Schedule will have the meaning given in the Principal

Deed.
Date of Sub-Hire Name of Description of Customer
Agrsement  Sub-lirer  State Goods  Secuzity

State Sgourities ple
Standard form - reforence 45 (August 201 1)

EXECUTED and BELIVERED as 3 BDEED by
ACF GROUP SOLUTIONS LD

acting by iis authorised

Oftficers:

siewsi. DYrector

Director/
Director’s full name in block capitals:

Uirector’s Secretary’s full name in oapitals

Part 2 {being the sgreed form of Transfer Notice referred {0 in
Clause § above}
To:

We give you potice that by an assigrment dated fimsert date} made
between s and State Securities plo ("State™), we charged to State the
Hire Agreemeni described below. State is already the owner of the goods
tet under it.

Until {urther aotice you should continne i3 pay rentals under yome
Hire Agrooment fo us ints the bank acceuni specified by wus.
However, we no fonger have any authority fo agree any variation or
settiement of your agreement, and at any fime Sinte may require you
5 pay renfals direct fo it

Piease sign and return the acknowledgement of service below 1o State in
the reply paid envelops provided.

i you have any query, plsase telephone Mr Jeremy Guilfovie on 01489-
775606

Name of Customer:
Goods:

Agreement Mo:

Date of Hire Agrecmaent:

Sig‘f‘aé&ur@ v ) ‘
For and on behalf of ACF GROUP SOLUTIONS LTD
{On Duplicats)

To: State Sccurities ple of Burlington House, Botleigh Grange Office
Campas, Grange Dirive, Hedge End, Southampton. SQ30 2AF

Date:

We acknowledge receipt of a notice of assignment of the Hire Agreement
described above 3 you, We have not received notice of any other
assignment. We understand that unti further notice we shouid continue
to pay remtals as they become dus (but act in advance) to ACF GROUP
SOLUTIONS LTD imfo the bank account that is may specify and that
this will discharge our Hability 1o thal extent; but that at any time you
may give notics (o us that we must pay rontals and afi other payments to
you and not to ACF GROUP SCLUTIONS LD We agree that any
tegal proceedings in respect of the repials payable or other rights under
the Hire Agresment can be conducted by you without jolning in ACF
GROUP SCLUTIONS LTD

hialf of the Cusiomer

Signed.....
For and on

Mame of Bignatory... . e e e

Capacity of SIRBEOTY..... i



Part 3 {being the {ax number of the Hirer)

The fax number of the Hirer is

Part 4 {(being the Bank}

Napwest Bank ple

Part 5 {belng the Goods)

JCB 535-140 TELEHANDLER O/W FORKS KX11 HTK
JCBSAPSGAO1526382 SF320/40201U09G2311 2011

JCB 335-146  TELEHANDLER /W  FORKS KXsf GNV
JCRSAPSGARIS243 1Y SF320/4020100207411 2611

s Securities plo
standard form - reference 46 (August 201 1)

§



EXECUTION WORDIRG

EXECUTED AND BELIVERED as a deed by

THE HIRER ey A A T

acting by s suthorised officors

Divector

DhireciorHirer Seoret

SAR  Micados-

Dhrector’s dotails (in block capitals)

Signod for and on behalf of STATE SECURITIER PLL by

- o
e et
ooy

R

N

State Seourities ple
Standard form — reference 46 {Augnst 201 1}



