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Registration of a Charge

Company Name: A2B TRUCKING UK LTD
Company Number: 08020615

Received for filing in Electronic Format on the: 04/04/2022 XB17YF41

Details of Charge

Date of creation:  28/03/2022
Charge code: 0802 0615 0001
Persons entitled: HSBC INVOICE FINANCE (UK) LTD
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: CHRISSI SHORT

Electronically filed document for Company Number: 08020615 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8020615

Charge code: 0802 0615 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 28th March 2022 and created by A2B TRUCKING UK LTD
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 4th April 2022 .

Given at Companies House, Cardiff on 7th April 2022

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House s



(D ABTRUCKING UK LTD

a% the Chient

- arud -

(2} HSBC INVOICE FINANCE (UK LIMITED

as H1F

FINED CHARGE ON NON-VESTING DEBTS AND FLOATING CHARGE

(For ase with Agreement fur the Purchase ol Dielits)

RESTRICTED



THIS DEED is wmade on 28/03/22

BETWELN

i1

(a )

ASBC INVOICE FINANCE (VIO LIMITED registerad in England and Wales with the
nanbier (739657 ( ’”iHF”} T

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

FTIR AGREFRIY

1.1

DEFINITIONS AND INTERPRETATION

Betimitions

Pry rbers Dheed:

authorised 0 operate the account mul w wl
aceordance with the terms of the Debt Purchase Ae;!rmm;m

terms delined i, or construed Tor the purposes of, the Debt Purchase Agrecment {as
dgetined below) have ihe same micanings when o wsed in this Dieed (unlesy the same are
otherwise defined in this Deed); and

the following terms have the Tollowing meaninps:
A meansthe Law of Property Act 1935,
"Collection Acconnt” mesns a bank account fnthe Clent's name. held i trast for

HIF, inrespect ofwhich HIF's officers are imevocably appointed as i?w only sionatories
icl the proceeds of Debls are paid, in

“ebit Purchase Agreement’ mesns the agreement dated on or before the date of this
Dieed and made between (1) the Client angh{ 23 HIF prrsiant o which HIF has agreed to
make debt purihase é«tu!m_ invailable to the Cliont:

"Detault Rate” means, at any bme, d rate of interest equivalent to the then prevailing
rate used o calcuiate the Discounting Charpe;

"Excluded Proceeds™ weans all and any mionies paid into a Collection Account which
are oot the proceeds of Debis)

"Won-Vestinig Debts " means those Debts which fail to vest effectively and absolately
it FF by way of outright sale pursuant to the Debit Purchase Agreernent;

"Partv™ means a party to-this Deed;

"Purchased Bebi™ a Debt purchased or purported o be purchased by HIF pursuant 1o
the Dielnt Purchase Apreermiant;

"Real §'*‘i"*£:;}’m‘h’” migans all estdtes snd inferests in frecheld, leaschold and other
dmwrvable propenty Owlierever situnted) o or i foture belonging o i Client, or i
which the Client his @0 interest at any fime, tirgether with:

fal all buildings and fixtores (including made fixtores) and fixed plant and
machinery at any tivie therebn;
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hs) all eusements, rights and agreements in respect thereol) and
o) the bene it of all covenants given n respect thereof:
“Recelver” menns any receiver, vecéiver and manager or, 16 HIF is permitted by law

srint wnadministrative receiver, administrative receiver appointed by HIF under
s Dieed; |

"Secured Obligations” means all present and future obligations and Habililies
twhether present or future, actual or contingent and whether owed jointly or severally
oralong or i any other capacity whatsoever) of the Client o HIF on any gecound
whatsoever (including those arising under or pursuant to the Debt Purchase Agreenent,
any formy ot involce discounting or Tactorine agreement (whether with or withbur
vechirse 1o the Chent), sssét bused lending, borrowing base or fmventory. finsnce
facility or any other forim of financial accominodation whatsosier topetlier with afl
monies.agreed to be paidander s Deed)

"Recnrity means the Security Interests created by or pursuant 1o this Deed;

" Recurity Assets" meansall property and assets fram Gme o ime monigesed, chiarged
or asgigried (or expressed o bemorizaged, clursed or assignedy by or prrsuant to this
Do,

hecurity Iaterest” means any mortgage, charge, frust, option, security assignivent,
assignation in seeurity, pledee, hypothecation, Hen, retention ol tile, sel-off" ngbt,

tracig rishtor sy other secunity inferest in favour of ey person or any equitableright,
areement o arrangement having the effect of conferring securiiv;

THecurity Period" ymeans e period beginning on the date-of this Pead wnd ending b

thee date Gar wlitel

fa) all the Secured Oblipations have been vpeonditionsslly and irrevocably pasd and
discharged in full: and

it} the Diebt Purchase Agreement has been terminated by HIF: according to 1t
Termig,

"Spot Rate of Exchange™ means HSBC UK Bank ple's spot rate of exchange for the
purchasie of a correney with the relevant curreney in the Dondon foreign exchange
mket sor about L L00@m o s prrlicolar day

"Tax' gy ke, levys impost, duty o other charge orwithholding il watre

{inchuding any penally o faldrest pavable 3y conpection with argy Tailure w0 pay or any
deday i paving any of the samel
URATT Value Added Tax,
12 Interpretation
{4} Linless o contrary indication appears, any reference in this Deed o
[ the "Client” or "HIF" shall be constroed so a5t inchude ils successors in
title, pormitted assipns and permitied fransierees;
..... .
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1.4

(b}

o

(f)

olherwise stated, as

Purchase Asrecment s o

{1t} Tihis Deed”, the "Pebt Purchase Agreement”, or any other agreement or
U%ULHEW‘%}T shall be construed as a reference to this Deed, the Tiebt Purchase
reement orsuch other agreement of instruiment ag an mended, supplermented.
extended, restated. novaled andior replaced in any manner from thine to
e ih(m-“'r;*vcr' fundamentally amd even 1 wny ol the same ncreases the
obligations of the Client or provides for further sdvances:

Gy assets” includes sy present and future properties, evermes &id rights of
every description and includes uncalled capital;

{iv} fEes wm‘dﬁ-“iﬂﬂiude(sf “ivcluiding” and in partenlar” shal) be construed as
Betre iy way of tHustéation or unphmxa anly and shail not be construed as; wor
shall they take effiect sz, limiting the ucmmia;x of any preceding words;

vy the words “other” and “otherwise” shall not have their meaning narrowed by
any preceding words where a-wider construction s pssible;

{vi) "Seeured Obligations™ includes obligatons and habibities which would Se
treated as sueh ot [y thie liguidation ar dissolution of orsimila Fevents
the Chieng

{vitp a provision of law is & refrence to that provision as amended or re-enacted;
andl

{viti)  the singalur includes thepharal and viee ve

Haefer

o clauses, paragraphs and the schedule are to be construed, wnloss
ferences o clauses, paragraphs and the schedule of this Désd and
ces to this Deed include the schedule,

Llause and schedule headings ave for convenience only and shall not alfect the

construction of this Doeed,

Each undertaking of the Client {other than a payiment obligaiionY comabned in this Tieed.
st be complied with at all tmes during the Security Period,

HWHIE veasonably considers thatan znmmmi paid by the Clienf to HF under the Dot
pable of bemg wvoided or otherwise set uside on the
Hguidation or wdministration of the Client, then that amotint shall not be comsderad 1o
v been irrevocably paid for the purposes of this Deed.

The Parties intend that this- document shall take effect as a deed notwit thetanding the
fact that a Party mav onby execute this document under hand.

Third party righty

A prerson whio b ot o Party: shall huve no vight ander the Contracts (Righits of Third Parties)
Act 1999 10 enforee or enjoy the benetit of any term of this Deed.

Cavenant to pay

The CHent covenanis in favour of
§ RLLEE [ Hane wlien ﬁ"iu Fall due.

it Ewill pay and discharge the Secured Obligationg

FESTRICTED
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3.1

Default interest

{a} Aoy amount which is not paid under this Deed when due shall bear interest {hoth before
and atter judgmentand pryahle on demand) from the due date wsl the date on which
suih amount 1§ uricomchtionathy and irevorably paid and discharged in full on s daily
besis at the rate and in the manner agreed in the dogurmient under which such amount is
pavableand in the absence of such sereement, ai-the Dethult Rate from thine 1o fime.

(k) Detault mierest will secrue from day to day and will be compounded at such intervals
aw MIF stofes are appropriate:;

GRANT OFSECURITY
Sature of security

AllSecurity Interestsand dispositions created or matie Ty Or puisiant 1o this Deed are created
or e

{a} m frvour of T
{1 weithy fal] fitle cuaratites; and
(ol as-continuing secunity for payviment and discharee of the Secured Obligations,

Jualilving Neating chargs

Piragraph 14 of Schedule B1 fo the Insolvency Act 198G shall apply to any. Qoating ¢horge
crated by or pursuant to-this Deed,

FIRED SECURITY

Fixed charges

The Chient charges all of iis present and future nght, il and mierest in and 1o the following
adsets whichsreatany e awned by the Client, o7 i whidh iF frons Hime t fime as an inferests

(i) by way of fiest privrity fixed charge, all Purchased Diebts excluding Non-Notfiable
MNon-Vesting Boebits,

{hy b st prionity Ased charge, all Purchased Debts comprising Non-Notifiable
Non-Yesting Debts;
i) to the gxtent that the Excluded Proceeds are nob effectively assigned under clanse 3.2

woluded Proceeds.,

Pecueity assigirent). by way ol firt priorily Gixed charge the |

Seeurily assignment

The Chent assians absolutely {subject tooa provibo for reassignment o redemprion) sl its
present and Foure figln, fitde mnd interest in ond wrthe Exeluded Proceeds.

FLAAATING CHARGE

This Clhenteharges by way of floating churge all of s present anid Tutare:

s undertaking Owherever locatedt not-otherwise effectively chavped by way of
: 'émd mmtw' se 3.1 (Fed chavges), clouse

age or clisrge or gasiored porsuantto clay
frmenty or any other prondision ol this Dieed; and

[ ]
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.4

6.3

Bad

ar charged

HHE wmy, by widiten nobice to
ity 4 finec
nodpie i

{b) {whether or not effectively so charged or as:

_ _ gned) heritable property and all other
property and assets in Scotland

TRUST

H or to the extent that the assigning

by this Dedd s ineffe

ov charoinp of any Security Asserexpressed o be assigned
e for any reason, the Client holds that Security Ass

frust for I,
CONVERSION OF FLOATING CHARGE

Lonversion by notiee

ated wider this Deed

he Client, convert the Pouting charge
the Llient specified m the

feharge as regards sl or any of the Security Assets of

() a Teromindiion Event has-occurred: or
{B) HIF (ncting reasonablyy considers any Security Assefs {whether or not those specified

in the notice} to be in denger of being seized or seld under any form of distress,
attachment, exedution oo otlier fegal process or 1o, be otherwise in jeopurily.

Small companies

The floating charge crested under this Deed by the Chent shall wot convert into & fixed charge
solely by renson of & moratorinm being abtained, or anvthing being done with 2 view 0 4

maratorium being obiained, under section 1A of the Insolvency Act 1986,

Agfomalic conversion

sarmie will vecur under general Tow amtomatically conver! into o fixed charge:

o

in) in vebation o any Security Asset which fs subject 1w a floating charee i
i
{11
{h} aver.all Security Assets which are subject to 4 Hoating ¢harge ilan administratey i

appointed in respect of the Client or HIF receives notive of imtention 1oappoint such an
adimistraion

Faribal conversion

The giving of s notice by HIF pursoant to clause 6.0 7Conversion by madec) itrelation woany
] i amsets of the Client shal! wot Be construed a8 0 wadver or sbandomment of the vighis of

FHF foeserve similar notives o sespect-ol any other olass o'y or of any gther rght of HIF,

&
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7.2

7.3

i

11

i

Tk

No omonies ol any time standing o the credit of any account (o any

CONTINUING SECURITY

Continning security

The Security is cuntinuing and will extend to the ultimate balance of the Secured Obligations
regardless of any intermediate payment or discharge in whole or i part. This Deed shall remain
wrfult Foree and effect as o continuing security for the durtion.of the Security Period,

Additional and separate security
This Deed is in addition 1o, withowt prejudice 1o, and shall not merge with, any cther right,

remedy. guarantee or Security Tnterest which FIF mwy at any time hold for any - Secured.
Oibliation,

1tight to enforce

This Deed may be enforced dgainst the Client without FIEF st aving recourse 0 any other
right, remedy, guarantee or Securrty Interest held byor wyvailable to it

LIABILITY OF TIHE CLIENT RELATING TO SECURITY ASSETS

Notwithstanding anything contwned in this Deéed or wnplivd to-thi: contrary. the Clisat remains
fiabde o observe and perform all vondifions and obligaties assumed by i relation to the.
security Assets HIF s urdersa abligation to perform or R0 auy suehconditionor obdigation
or e make any pavivent fnorespect of any siach condition or oblgation,

ACCDUNTS

fype-nind. however
designated ) of the Chent with HIF-ar it whiohthe Client hais aninterest (i o rghis and
benefits relaring thersfo) shall be capable of being assipned ooy third poarty

b

REFEESENTATIONS
Ceeneral

The Chent riakes the represerdations and waaranbics set out it olaose 10 HIF,

N0 Security nterests

The Securiy
Client fre

Vesets are, or when acquired will be, solely legally and beneficially owned by the
rotreany Securiy fterestor other mierest other than;

(] as created by this Deed: and
(Y a5 permitted under the Tl Purchase Agresmoent.

Mo avoidunee

This Deed creates the Secunity Interests which 10 purports (o oréate and 18 not Tiable 1o be

aviided or otherwise set aside 66 the liguidation or administration of the Client or otherwise,
o provecdings pending or threatened

No litigation, arbitration or adnunistrative proceeding has currently been staried or threatened
b relation myany Seeurily Assel

o

RESTHHITED
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A4} crewteor permit o suhs

1) notity HIF within 14 da

Time when representations made

{a) Al the repr ations amd warranties o this clause 10 are made by the Client on the
dateof this Deed and are also deemed to be made by the Client éw each date that Debits.
are notrfiod tnder the Debt Purchase Agreement.

resentation or warranty decwed to be made atter the date of this Tieed shall be
desred 1o be mnde by reference to the facts and clrewmstanees ciisting af ihe date the
represantation or warranty is deemed to b maﬂg

EADERTARINGS BY THE CLIEN
Restrictions on dealing

The Ulient shall not do or agree to do-any of the following without the prior wiitten comnsent of

HIF:

arry Becury Interest on any Security Assel oxcepta Seourity

Inter < vnder the Debt Purchase /

sbwhich s pérmitie

fh} sell, transfer, lease, lend or otherwise dispose of {whsther by a single transaction or a
guinher of tansaclions apd whether related-or not thie whole or aay part of it interest
in any Securily Asset exgept a disposal which i permitted under the Debt Purshase
Agrecment and the sale ab full murket value of stock-in<trade in the usual course of ity
eldy-to-day trading activities as concducted by the Client at the date of this

Becurity Assets gonerally

“Fhe Chiend shall

{ petriit FHT {or s designated representatives )y on reasonable written notice:
iy aceessduring normal office hours fo the aceounting records of the Chient and

(o any docrments ahdd records relating 1o the Security Assets; and

{1 terinspect, tike axtracty from and muike photocopies of, the same,

and to provide (al the-expense of the Clientd, sueh clerical and diher gssisianee which
Fll miy reasonably require o do this;

of receipt of évery material nofice, order, application,
reguirement or proposal given or msde i orelation to e Security Assets by any
comnpetent authority;

e i revuired by HIF. immediately provide it with o.copy of any nofice, orda -, apphention,
requirement or propoesal referred to inclasse 1 B20bY and sither (A) vomply with such
matice, order, application, requirement ot proposal or {8 rake sueh obiceions o the
sarme as HIF may require or approve;

£y duly and punciually pay all vates, rents, Taxes and other dutgoings owed by it in respect
uf the Beaurity Assets:

i{:mmimm o wmzwumm m atry :.mupm.em dtﬂ.hu,ﬂfal}; ar nmu» approv:
consenis:
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12.1

12.2

i
fwithout prejuchicd toany othér rights arising as o a;,hnwc%qumw of such non-complis

i) comply with all covenants ansd oblivations affecting the Seeutity Assets {or their
manmer of use);

{2} o oxeept with the prior writtenconsent of HIF {such consent not to be unrensonably
withheld or delayed). enter info any onerous or restrictive obligation affecting. any

Securly Assct

{hy provide HIF with.all information which it may reasonably request-in relation to the

Security Assots;

{1} neit oy canse or pemiit w be done anything which may i any way depreciate,
Jeopardise or otherwise prejudice the value or marketability of any Security Asset (or
fake any tandssion which Has such an effect),

Deabings with and realisstion of Non-Vesting Debts zod Excluded Proceeds

(i} The Chent shall only deal with Non-Vesting Debis or any sight, fitle or iiterest inor o
them-and the proceeds thereof and the Assodited Rights thereto as i they wert
assipned to LHF oumight and i avcordance with the Debt Purchase Agreertient.

{hY Fhe Client agrees that the Excluded Procesds shall be dealt with as if they were the
';"}T’Qmmih of Debts assigned.or parportedly assigned to HIF outright and in accordance
with the Trebt E“uu_]mm Agreement.

POSWER T REMEDY
Power to remedy

tions wider this Deed, HIF
i} dﬂd.
without further notive to the Client) shall be entitled (bag aot bound) to rectily that default. The-
Client irrevocshly authorises HEF and its emplovees and agents by way of se urity 1o do-all

(ircluding entering the property of the Chent) which are necessary or desirable to rectify

tH

anmy frme the Client doegs not um“&p!\ with any of s ol

Mari{zapee in _possession

The eservise of the powers of HIF under this clause 12 shall notrender it Hable as & mortgagee
T pOSSeSEIGN,

Muonies expended

The Chent shall pay o HIF ondemand any monies which sre expended by HIF in exercising
s posvers wider this cliuse 12, foget hs:: with interest.at the Default Rate fromthe daie.on Mmh_
these monies were expended by HIF (both hefore wnd affer judgment) and otherwise in

pecordance with clause 15 (Defindt interest).

WIHEN SECURITY BECOMES ENFORCEABLE

When enforceable

Thig Security shall become tmimediately enforceable upon the vecurrence of o Terminaiion
Event..

k.
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14.

1441

143

Stuiuwtory powers

The power-of sale and other powers conferred by section 101 of the Aat fus amended or
extended by fhis Deed) shall be immedintely exercisable wpor ad it any time after the

acowrenes of any Termination Bvent,

Enforcement

After this
any -part of

ity has becorme enforceable, FIF may in its absolute diseretion enforce all or
The Scurity in such manner as it sees fiL

ENFORCEMENT OF SECURITY

Cieneral

For the purposes of 1] powers implied By statite, the Secured Obligations are déemed 1o have
ecome due anid payable on the date of this Deed. Sections 93, 103 ar 109(1) of thé Act skl

nod appty o the Security, The statatory powers of Teasimg conforred on HIE are extended <o as
to atthorise HIF to fease, make agreemonts for fea ceptsurrenders ol leases and grami

e, &

options as T may think fitand without the need to comply with section 99 or 106 of the Act,

Powers-of THF

(8] Ay time after the Security hecomes enforceable tor i so requested by the Client by
wrHien notice at any time), HIF may, without prejudice fo any other of s rights and
remedies and without notice io the Tlient {unfess required by faw):

11} it ary person for porsons) fobe o n.s:cim" FoC2IveT ARl manager or
administrative recerver of all or any part.of the Security Assets and'or of the-
ieome of the Security Assets; andior

(il appoint or a Tph for the appointrient 6 wry. person whe 18 appropriately
gqualified as adminisirator of the Chent:andior

THI exercise all or any of the powers conferred on mrtEgees: E"n the Act {ag
srnended orextended by this Deed)y-and/or ol o ahy of the po sowhich are
comferred by this Deed on o Receiver, in each vase without {irst appainting a
Receiver of obwithstandinir the (EE'}[‘&HU}TL‘MT}T of any Receiver, and without the.
restrictions conrained i sections 103 or 109 1) of the Act.

b HIE is not entitled to appoint o Reediver i rmpu tat any Security Assets which are
subject o a charge which (a8 crenfedi was g floating charge solely by teason 61 a
moratorium being obtained under the Insolvency At 2000 (or-anything done with a

view torobtatning such a moratornim) m respeet of the Client,

o) Inexercisimg the powers refersred to i this clause T4.2, THF or any Recciver may sefl
or dispose of wll or any of the Becutity Avséts at the fimes, inthe mannar and- order, on
thie trms anid coiditions and for the consideration determined by ot

Redenption of price morisipes

At any time after the Security has bécome enforceable, ATF may
(@) reddeetn any prior Security Tnferest ngainst any Security Asset; andior
{3 procare the transfor of that Security Interest to itsell: and or

RESTRICTLD
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14.8

14.6

{o) settle and pass the accounts of the holder of any prior Security Interest and any accounts
so-settied wnd p shall be conclusive amd bending onthe Client

All principal

interest, costs, charges and expenses of and incidenial to any.such redermnption
antd’or transfer

all be paid by the Client to HIF on demand.

Privileges

{a} iix—its:!‘l' i'{c;*t:-t;*iwi"'z.'isid H E'i*‘ is mani!ﬁd m ﬁ“ the rights, powers, privileges and fmmunities

; ' &aeruﬂmxha,;z xmhmmwaa}m > bigen duly
"%;’ gmmt}d le“iaiﬁ‘i‘ iha, “‘u:i exe Lm ii ‘;l \chiml 103 and section FOSCTY of e Ast do ol
apiy

i To the extent that 1
;mg the obli

wsety constitute “Wnaiicbad collateral™ wod this Desd
er this Deed vonstitute a "sevtr ity flacmcial

arergbarrangemon” {in cach case for the purpose of and as défined in the Financial
otlaterad 1-\‘5“5.(15@@;‘;%?1@- : 2y Regulations 2003 (81 2003 No, 32263 ("rhe
Hegulations”) each Recelver and HIF shall have the right afler this Securily has
becotne enforceable to appropriate all or any part of that fmancial collatesal i or
towards the satisfagtion of the Secured (}biﬁmimns

& Sewuiihy

fe) F’ﬁf the pL;a;‘eﬂw of clause 14400 abeve

E;ﬂ oprigted shall be such amount as the Recetver or HIF reasonably determines having

ten into account advice obtained by it from an independent investment or
sceountaney frmeof national standing selected by 11,

the value of the Tinancial collateral

Mo labidsity
{a) Neithior HIF nor sy Receiver orany of tietr respective officers or employees shall be
fiabile (A0 i ichon taken, o any failire o 1ake any action, an respect of all or ary.
part ot the Secunty Asselsor (B for any loss or damage which arises out ol the éxercise
oy fh; aftempted o purpol rled Cxercise of, or the Tailure to exereise any of, dsor his
2CTYVE pOWeErsE, e tadinig, withowm [HTJH-EE[CJET_‘ any loss upon realisation ol any
‘*mu rity Assel, any [0ss resultis f‘i*'n‘;ﬁ‘“!.‘i-i:tm,"?mc?{naté(za% éln:x.uf'ié.lazgﬂ: a’:u;’;,k_s.irs connechom
oy pudmw ol currencies upider ols T funte :
damage is-cavsed by the gross neglizence or mEiui W\wnduu £ E!m part m thist
PETROn

by Withowt prejadice to- the senerality of <l (

shiall be Hable, by reasan of entering nte pos ool a Security Asset, 1o account a5
e in possession of for any loss on realisation of forany default or omission
hen rwtgages I possession might be Hable.

weither HIF noi any Receibver

Pratection of third parties

Mo persei fincluding a purchaser) dealin ‘:
be bound ur be concerned o see or enguire;

FF or any Receiver or 188 or Tus ngents shall

1a) whether the Secured Obligations have beeome payiabler or
(i) whitther any power which HIF or the Receiver is purporting 1o exercise has become
prercisable or
i) whether any mney rermins dud wrder sy documsnt entered imo betweesi the Partres:
o
i1
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16,

i6.1

acdin ;
deemn appropriate, may appointa new Receiver in the place of any. Receiver whose apipointment

A8 at any thme there 15 more than oie Receiver of all Or any part of the Seeurity

() how any meney paid to HIF or 1o the Receiver or to any other person is 1o be.applied.
RECEIVER

Method of appointment

{it) HIF may not appomt 4 Recetver by resson only of a moratorium being obtained, or

anything being done with @ view s moratorium being obtained, under seclon 14 off
the Insolvency Act 1986,

15 Fvery appointment or removal of a Receiver, of any-delegate or of any otlier person by
HIF pursuant o this Deed may be made m writing under the hand of any officer or
maager of HIF {subject to any requivement Tor a court order in the removal of an

~athministrative receivern).

Remvovad and replacement

HIF may from time o thoe semove any Receiver appointed by it {subject, in the ease.of an

atve receivership, to section 45 of the Insobveney Act T986) and, whenever it may

hag ferminated,

TMabtiple Receivers

ssets ancor
ointhy anedior
se stafed in the appointment document] each of them may-

the fncome of the Security Assels, each Receiver shall Tave the power o act j
severaily so that (unless otherwd

axerciseandrvidually:all-the powers and discretions conforred on Reccivers by this Deed.

Hemuneration

sver shall beentitled to remuneration for lus services at g rate kebe fivad by agrédment
ween hiny and HIF (or, fiiling such soreement, to be fixed by HIF) and the maximum rade
specithed in section LOSIG) af the Actshall ned applv.

Paynvent by Receiver

Only moniesactually pakd by o Receiver fo HIF i relation to
capable of being apphed by HIF i dischiarge of the Secured O1h

1 Secyred Uhligations shall be

Leations,

Ament of Client

Any Receiver shall be the agent of the Client. The Client shall (subject to the Companies Act.
F9RS amd the hsolveney Act T986) be solely responsible for hix acts and defaults and for ke
payrent of his remuneration,  HIF shall mear so Hability (either to the Client or 10 @iy, other

person) by Lof the appoimtment-ofa Recoiver or Tor anv other reason.

POWERS OF RECEIVER
General powirs
Any Recetver shall have:

{87 all the povwers of HIF under this Dieed;
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In-addifion i the pow

alf the powers which are conlorred by the Act on mortgagees in possession and
receivers appointed under the Act;

{whether or not he s an sdwinistrative recelirer) all the pe Fich dre Hsied in
schedule ] of the Insolvency Act 19860 relation to, and 1o the extent applicatile to, the
Security Assets orany of then

i relation o any Security Asset, which he would have iF he were Hs only absolute
peneticial owner; and

all powers which are conterred by any other-law conférming power on receivers.

Additional powers

teferred fo iclause 16,1 (Genaral porwers), aReceiver shall have the.

following piwirs:

{i)

i

e}

()

(o)

{h}

Ao.mmnage The Secority As

Jefore higappo niment {_bun_g

1oy take puw:amm ot collect and zet v all or any part of the Security Assets andor

income in respect of which he was appuintad;

eteand the business of the Clientas Tie thinks it

i

o redueny any security and 1o borrow o raise any money and secure the payment of
arry money i priorty o the Secured Obligations for the flurpose of the exercise of his

powers and o defraving any costs or Babilities incurred by Hinvin such exereise;

o sell or coneur in selling, [
Security Assels inre

asing or otherwise disposing of all or any part of the
ot of which he was appointed without the need o observe the.

b

destrictons imposed by seetion 103 ofthe Act. Fixtores may be severed and sold
separately from the Real Property contimng them, withoot the consent of the Client.

1@ congidération {or any such ansaction anay consist of cash, debentures. or other
ms, shares, stock or otler valuable e:5‘;1}%5{!@1“;%&‘;&1 fand the amount of such
deratron, may be dependent.upon profit or wrmover or be determined by third

IR

pertyh Any such consideration may be pavable i d Tomp s or by instal ments. spread

ower such périod as he thinks 0y

to alter, improve, developy eomplete, constract, madity, refurbish or repair any building
or land wnd 1o complete or undertake or conew in'the completion or undenaking {with
orwithout modiBeation y of smy pm[ur i wlneh e Clent was concerned oF inieres
@ project for the alteration, improveient, development,
comipletion, construction, modificition, refurbishment or repair of iy bullding or
lamd i

o carry outany sale, tease orother disposal of all or.any part of The Securily Assets by
conveying, transfeiring aning or leasing the same i the name of the Clhient and,
for that purpose. o enter e coverantz and other contractual obligations in the name
o, s soeas o bind, the Client:

=

tinke @ *h ;nocucﬁmm i th name ol ithe Lin,n! or otherwised as he shall think
it firespect of the Becority : : el he wag appointed
(including proceedings for recovery of rent or teher mosties i wrears at $ie date of his

PP e

torgier inf-or riake avy such ggesement, arrangoment or compromise as he shafl think
fit;

RESTRICTED



17.1

iv2

{iy W insure, and L renew any inswrances in respeet of, the Security Assets as be shall
thomk fit:{or as- HIF shall direct);

L to appoint and employ sucl omanagers, officers and workmen and engage such
professionsd advisers as he shall think £ (neluding: without miejladice tor the emeraliny
of the foregoing power, to employ his parners-and firn:

k) to Towrmy ome or iore. Subsidigies OF the Client, md 1o trmsfer 1o any such subsidiary
all orapy part of the Security Asgets;

i 1o operate any renl review clause o respect of any Real Property in respect of which

fe was appointed {or any part thereot) and to apply for any new orexiended lease; and
(il o
{1}, give valid receipts for all monies and 16 do all such other things as may sweém

to lrim to be incidental or conducive fo any other power vested in im or
necessary or desirable for the renlisation of sny Seourity Asset;

i1 exercise in relation toeach Security Asset all such powers and right
would be capable of exercising 1T he wergthe absolute benedicial owner of
Security Assetsand

.}au':
the

{iy wsethe name of the Clisnt for any of tho above purposes,

APPLICATION OF PROCEEDS

Applcation

Al mwomies recaived. recovered or realised by HIF or any Recever after the Security has
hevome enforeeable shall. (subject to:the rights and claims of any-person having o security
vanking in prioity (o the Secority) be apphied in the following order:

al Frese, insatistaotion. of, or provision Tor, all costs, chirges and expenses mgurred, and
erits inade by HIF or ay Recetver and of all remuneration due o the Reogiverin
corinection withoths Dedd or the Security Assels;

{1} secondly, in or towards satisfaction of the remaining Secured Obhiations: and
{i} ghrivgdle, i poyment of apy surplus to the Client or other person entitled to b

Contingencicy

H the Security is enforeed a1 Gme when no smounts wre due under the any document entered
into between he Darties {including the Débt Purchase Asresment) (but at a time when amounts
iy Decome so dued, FUF or o Regeiver mavpay the proceeds ol any rétoverios effeeted by i1
ity a suspense pecount (where itshall not reduce the Secured Obligations).

SET-OFF

) HIEF raay flat shidd oot e obluged tod set oft any obligatvon {(prosent, Tutlrg, dotual,
confingent. lgiidated, unliguidated orunascertmned y which is doeand payable by the
lient do BV Gincluding wader the Debt Purchase Agreomenty and uhipiid sgainstany
ohligation fwhether or not matured) owed Ty HIT o the Clhient, repardless of they age
of pryment. booking brandh or curreney of either obligati
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2,

k1

it

g If the obligations are in different cumrencies H!E" may convert @ither obligation ot s
market rate of exchange o the Spot Rate of Exe
for the purposé of the set oif)

s wsusl course of business

(¢} IT either obligation is.a future or contingent obligation or is unliquidated or
urastertamed, HIE miby set ofl it an amount estinmated by 1t in good faith 10 be the
amount of that obhgation,

fdy A certificate issued by HIF incomection with this clause 18 of o rate-of amount shall
conchusive evidence uf that rate or amount T the aheence o manilest error.

DELEGATION

HIF and any Recerver may delegate, by power of wttomey (or in any other mannes) to wy
person, any Fight, power, ci&,%:hum\f of disergtion u%ﬂit?%mkﬁﬂgg by it under this Deed {mcimimg
ander clauge 213 upon any terms {including e power fo sub wdgimmiu whach il may think it
Neither HIF nor any Receiver shall be fnanv way liable or responsibile fo the Client for any loss
or liability arsing from any act, default, omission ormizconduct on the part of any-such délegate
orsub-delegate, No such defepation shall prevent the subsegquent exeraisé of the rights, pf(‘mum
authorties and discretions by HIF o prevent THF from making any subspgtient de
thert to some other person, and the PTF may revoke any such delegation at any time,

2

FURTHER ASSURANCES
Further action

e Chent shall, gt its own expense, prompily take whatever action HIE or o Heceiver may

] r-gq_mra: (el

{3 erenling, nofifying, peefedting or pratécting the Security Toterests mitended 1o be created
by this Deedy and

tacilitating the realisation of 4y Security Asset or the exercise of any right, nower or
discretion exercisable by HIF orany Reeeiver or any of its or his de asop sul-
delegates in respect of any Security Asset,

including the execution of any transier, conveyanes, as ] i any property.
whether to HIF or foits nominees, the giving of any notice, onder or direction and the makmg

ot any n._%.‘sm.r';a'ticm"%'I;Ec}sﬁ i any such case, HIF may think e m ij!é&.’ﬁﬁ

Spectic security

Without pré: prdice to the izc.mﬁaht&, sf clause 20,1 (Further oo fmm !ih Chiont shul? forthwith at

thie 1 e i} legal mm%m% chwrise, wsagmment, At ov {;":1?1@;3'5‘ féi;‘i-t_:wijt}"'

Over any ity Asset which s 1o or mtended 1o bé xuh}ui to any fimed

cregted by thiy Deed in Davour of HIF sz"lt’huému any ;a:tgs'w OF u'sicndas} oy arize puﬁmm m
chigis 6 H’ CnREi ﬁﬁf?s;uzmm chearge) wsuch fornras BF may Feefuine,

POWER OF ATTORNEY

The Client, by way of security, frrevocuhly and amuali ; aﬁ}fl{?jlii% }'E'H:' f-:;fzc:"?z 'Ef{rfceix'-er :am? uny
' v his delegates or sub=ditlesates o be fis o o ch the Clent i
abliged o take s,-lmisu-r E.h h-DC‘ id. mdudmw wnder clause 3 b (Frirther assaranees). - The Chent
s s s iy and vonfirm wha&ew any-altoraey dods or purports
tor der piorsusnt (0 s ap g}aammiu‘m umiu: s elauge.,

(]
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“ander thi
Ahe e u,ag thy HiF ot a mi amnount equal to the fullamount expuw.d 1o b pavible under this

4B Eni‘f"

PAYMENTS
Pavinents

Subject toelause 222 (Gross-upd, all pavments 1o be made by the Client in respect of this Deed
shall be made:

{a} m armiedately available funds to the ereditol such sceount as HIF may designate; and

{h without (and free and elear of, snd without any deduction for, or on account oi);
{1} uny set-off or countercisim: or

(i} except to the extent compelled by faw, any deduction or withholding for or on

Croge-up

i the OH ént iw competied by faw toomake any deduction orwithhiotding {rom any sun payable
is Deed to HIF, the sum so payable by the Client shall be increased 5o ag to resultin

e,

STAMPDUTY

Eh;j{ilujﬁ“‘hdé&

{a) pay-adl presént and futtee Starap, registration and similar Takes or charges which may
bie payable, or ;E«,.Lutm;éc 1 to be payable, in connection with the execution, delivery,
partormance or enforcement of This Preed, or army judement wiven i vonnection
herewith; aeed

enily HIF and any  Recebver on demand ngaonst any end all costs; osses or
Habitities {inciuding, without linsiation, peraliies) with fespect to, or resulting from,
it delay of sunission ey any such stamp, reg

stration aned simmilar Taxeyorchie

CORTS AND EXPENSES
Tramsachion and anendmidnt Sxpenses
The Cligat ahall prodvipily on demand pay to FIF the smount of sl costs, charges and expenses

{icluding, without imitation, legal fees, valuation, accountency and consultancy fees (and any
VAT or somilar Tax theveor) | incurred by HIF in connection with:

{a} the negobmtion, preparation, printing, execution, registration, perfiction and
completion of this Deed. the Security orany docoment réferred to in this Deed; or

iy aivy metil or proposcil dmendment or extension of, OF ary waiver or consent uiider,
s Do,

Enforcement and preservation cosis
The Client shall promptly o demand pay (o HIF and any Beceiver the amount of all costs,

charges and expignses Toclhading, {without Hmitation Tegal foes hmﬁ any’ VAT o sinihar Tax
thereoi ¥y incursed by i i connection with the enf e, e s preservation [or the

T
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atternpted enforcement, exercise or i

ervation) of any of is rights under tus Deed or the
¥ or any document referred to in this Dead (ncluding all remuneration of the Receiver).

4.3 Belaull interest

Ary amount demanded under clause 240 rTramvaction and amendment v peves) or 24,72
(Enforcement and preservation costs) shall bear interest at the Default Rate (both before and
after joderent) from the day on which tho& costé, charzes or expienssd were poid, meurred or
a]ma'ga,.d by the yelevant persor and otherwise in ae,a,erdgmcz, with clause 15 cDejaudt fnrerest).

%5 CURRENCIES
/A {onversion

Al monies received, recovered orrealised or held by HIF or any Receiver undeor thus Deed may
betonverted from their existing cwrrency iy such other currency as HIF or the Receiver
considers nevessary or desitable for the parpose of, or pending, the discharge of the Secured
Obligations in that other civenuy: at the Spot li’um, of Exehange, References b this elause o
curreney mchude funds of that curres em and '}_ih may convert funds of one currency inio
different funds of the Sare Currency. 1 He % hn.nt shall mdmnmh HIF agminst all costs, charges

and expenses incurred i relation 1o xmh conversion, Neither HIF nor any Receiver shall have
arvy Hability 1o the Clientin respectof any foss resulting from any fluctustion inesChange rtes
aftor iy such conversion,

H

5.2 Currency fndemmnity

H

“‘“m amnunf mﬂa:lwd TLiJH’ﬁ‘i"L,d or ren aa\,d by | f”’sﬁz%hzfa* under any

ment or ooyt arder
' "ﬂi[I q:ii%c smre

in respect of which it was made, unl
:%Imﬂ' fave. mm,amt,! p;wmum i mss in the ¢orrency in which the obligation
ineurred and, to-the extent that the smount of any suel payment shallon actual conv
such currency mn whi?ﬂﬂi auch uiﬁ[m cm o | mhi!m Q :
wAurther : 1 ;
0 _a‘-c:g‘m:*r\;"z;%z’ the amaount o !f“' thi .ﬂ;_im_rtfzﬁ [

26, INDEMNITY

Clientshall indeminify 1IF, anv Receiver and any attemey, agent or other person appointed
sy HIF wnder this Deed and HIF's atficers and emplovees (each.an “Indemmified Party™ ] on
demanid neainst any eost, loss, Bability o expense thowever arisingd ioewrred by any
Tndernified Part Vo o restd e of of i domnection withs

{n) anything done oromived in the exercise or purported exercee of the powers cotitaingd
in this Dised:

{1+ the Secirily Assets or e use or ovcapstion of them by any person (ncloding any
ey Ironme i or

el anv b

ch by the Chient of any.of its obligations under this Deed.
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Bl
=i
12

be treated as it h cid imzc_m at the tmewhien 1t received or

MISCELLANIEOUS

Appropristion and suspense aceount

£y 2HS
Uibligation
such approprid

iy a;‘;p v all ameounts received, recovered or realised in respect of the Secured
i reduction of any part of the Secured Obligations us irthinks fir. Any
ition shall override any appropriation by the Client.

or realpsed by HIF under, of o Connection with, this
Deed may at the Jisite T be dredited m a separate inferest bearing suspense
account for so long as HIF determines (with interesi aceruing thereon at such rafe; if
any. us. FIF may determing for the aceount of the -Chent) without HIF 1 wving any
mhhadi‘mn i apply such monies and interest or any part thereod in or towards the
dischurme of wny 6 the Secured Ui‘!im s,

(b Al imories received, recoversd

Nowacdounts

HHHF receives, or s deemed to be affected by, nolice, ui EEENY wuhmqmﬂ! secuirty Interest
affecting any Security Asset and'or the pmu: ds of sale-of any Security Asset, it may open-i
néwnecount or dceounts for the Chient. Iitdoes not npen a pew account, i shall nevertheless

12 ¢ received suoh
» HIF el b eredited or
frate sooreduce any simount

Changes to the Parties

{i) The CHent may not assign any of it rights under this Deed.
{13y HITF ey agsiin or transfer or crant patidipations in all or any part.of its rights under

'hlia Precd 1 adcordance with the Debt Poreh
nmmedintely upon being requested e dosu by
be necessary or desirable to etfect such o

i .kgr_l ement.  The Clent shall,
enter mito sueh documents as may
mentk or fransher

Memorandum and arficles

5 Dreed does not conmavene amy of the provisions of e
memorandum or artiéles of association of the Clignt,

Tacking

{1} HIF shall perform its obligations under the Debt Purchase Agreement (including any.
obligation w make wvailable further advonces).

{b} This Deed secures advances already made and further advances w be made.

Amendments and walvers

Any provision ef this Deed may bemmended valy 1T HIF and the Chient se agrevin writing amd
anv breach.of this Deed may be waived before or after it ocours only 1 HIF o agrees In wrifing
A warver given of conseit granted by HIF umder this- Deed will be ¢ffective t:,mh ifgiven i
writing and thien only T the mstance and for the purpose for which it is given.
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28.

g
Eei
el

A,

prevent an

Calculations and certificates

A certifieate of HIF specilving the amount of any Secored Oblisation due from the Client
(including details of any relevant caloulation thereaf) shall be p prima facie evidente of such
amuount against the Client in the sbsence of manifest error,

Waiver, rights nnd remedios

ANofaihure o exercises nor any delay in exercising, on the part of HIF, any right or remedy under

this-Deed shall operite as a waiver nor shall ans “»iﬂLitﬂrpiﬁ”ﬂ&l@kt!‘tm% of any right or remicdy
further or other exereise. or the exercise ol any other right or vémedy, Ther .;g-_:hin
and-remedies provided are cumulative and not exclosive of ary rights or remgdies provided by
L,

NOTICES

Hervivg wotitw on the Client

(i Ary notice in writing by HIF to-the Client ander this Dewd or any legal proceedings
Amsuedin WIS mame which have e served on the Client shall be given or served i

detivered or posted to the Client at:

{i} the Clienpt's registered office; or
Ay any address al which the Client clrries on, or was last known 6 carry on.
business.

RARTU H mmw may also be given by facsimile transmission o the Clients aumber or
address notited o HIF for commumication by such means,  Iomay algo be handed
personally ta anyuﬁsw; af the (lient,

{lI Any such notice or procesdings shall be considersd saved::
{i¥ iFdelivered; ut the time of deliveryror
(i} i sent by post. on the second day following the datcof posting: or
{51} thsent by Tacxbimile wransmission. at the fme of transmission.

Serving wotice on HIF

Any nodice in owriing by the Chient o HIF under thiz Deed shall take effeef ot the time itis
received by HIF atH gistered office or at such-other address as FUF way give 1o the Client
i weriting for this purpose, and then only.if marked for the attention of the ¢ department orofficer
identified with HIF'S natme below ( for any substitute department or officer as HIF shall specify
for this purposé).

=T

ELECTRONIC COMMUNICATIONS

Save any notice given by HIF by Facsimile transmission, no comimunication to be made under
thag Deadd shall be made dELL’Lmi%er

PARTIAL INVALIDITY

Al the provisions of this Deed are severable and distinet from one another and i ot any time
any provision 15 or becomes Hlegal. imvabid or unenforceable inany respect under any law of

19
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any qurisdiction, neither the legabity, vabidity or en‘i‘l‘jﬁ;aa&“ﬁimy of any of the remuining
i or the- ality, validity or Qnmna.xhﬂm of such provision under the s of any
mhu jurisdiction will inany way be affected or inpaired.

31, RELEASE

Sttt Upon the expiry of the Security Period. (hut not atherwise) FITF a}mEE
the Chent, take whatever action is necessary to felease or re-
warranly | the Seluri dts from the Security,

al the request and cost.of
ssign {withoul recourse o

§id

seurty for

i whuoleor in parborany arrangement i is rEEde o the
faith ofany payrient, security orother disposition which {5 ;thgiui armust be restored on
insodvaney, Haeidation or stherwise (without Bmitation), the I ty-of the Chent under thiy
Deed shall continue as if the discharge or arrangement Had not occuired, HIF mayconceds or
compromise any claim that any payment, security or other disposition. i hable to avoidance or
restoriion.

2 Where any discharge (whether inrespect of the obligations of the Cliant or any %
those oblignfions or otherwise} 15 mnd

KIS COUNTERPARTS

This Deed may be excouted in any number of counterparts, and this has the same effct as i
e sigmprbires Capd sedls. iCany) onthe counnterparts were on 8 sittgle copy of this Deed,

33, NOTICES

CGOVERNING LAW AND JURISDICTION

of the Secured Gbligations) may be made or given h‘_w Ay mcmdg»ssx or n! ficer ui HIF or of iy
branch of i

ssed to ‘Ii‘ﬁc Clientand dilivered wvany officer of the Clientab any place
w0f, the {hent or aty place
it sent by post it NE all be
e B iih uEL ar #1vest. ;n noon on. the second day Tollowing the day.

fa) B letter adire

o

"w in .‘J;

the Tetter was posted,

£y By feor other electronic means 1o the fax number or g¢lectronic mail address of the
Client Tast known to HIF. 1t shall be regarded as having betn made or given st the tme
of transmisgin,

332 English low govérns this Deed, its iterpretation and agy son-contractual obligetions arising
fronm or cormeeted witly it

233 Buodh the Client and HIF submit to thevexelusive jurisdichion of the cowts of England anil
Wales in relation to afl clanms, disputes, differénces orother matters (arcluding non-
contractual claims, disputes, ditférences or other mattersyarising ont of or in connection with.
thas Theed.

1N WEFNESS of whic
HIF ard hias been Jde

=

1 Hs Deed
seered o the

beenr duly executed by ihe Cleent s ndeed and duly exeouted by
irst date specified on page | ofthis Deed.

20
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SCHEDULE
THE CLIENT
AZB TRUCKING UK LTD

acompany registergd in England and Wales with the pumiber 08021815

EXECUTED A8 A DEED

by AZB TRUCKING UK LTD

Namie (hlock capitals) {1 Gay

& Uirector in the presence of;

Bamie (block  Kevin Yapp
capifals)
Director

Aiddress

Checupatiom Divedtor
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Signed asa Deed
By Richird Corthine

as Attormey of

HSBC INVOICE FINANCE (UK) LIMITED

i the presence o’

Witness signaiure;

e

Clogupation;

Witness Address:

Trudie Alison Ridgley

Tnveiee Finance tHTgal

Farncombie R

Worthing, West Sussex
HNITIBW

Attormey
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