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In accordance with
Sections 8594 and M RO 1
859J of the Companies

Act 2006 Particulars of a charge

45 IRIS Laserform

A fee is payable with this form.
Please see 'How to pay' on the
last page

You can use the WebFili
Please go to www compal

< What this form s for
You may use this form to register
a charge created or evidenced by
an instrument

=== T

register a charge where th
instrument Use form MRO 22111/2013 #261

COMPANIES HOUSE

This form must be delivered to the Registrar for registration wathin
21 days beginnung with the day after the date of creation of the charge If
delivered outside of the 21 days it will be rejected unless it 1s accompanied by a

court order extending the tme for delivery

You must enclose a certified copy of the instrument with this form  This will be

scanned and placed an the public record

n Company details

Company number IO_[B—_I’I_]—S—I—S_’T]—Z_F

B l_ ‘—— I——= For official use

= Filling in this form
Please complete in typesenpt or in

Company name mful!]c.c; I S. Logistics ({(Holdings) Limited boid black capitats

|

All fields are mandatory unless
specified or indicated by *

E Charge creation date

Charge creation date W F_T— Fl_ l?"? ’? ’F lT P3_
B

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

entitled to the charge

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

Name lSantander UK Plc

Name

Name

|
|
|
Name [
|
|
|

tick the statement below

trustees entitled to the charge

If there are more than four names, please supply any four of these names then

(1 1 confirm that there are more than four persons, securdy agents or

Department for Busineas
Innovation & Skills
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04113 version 10  Laserform Intemational 4113




MRO1

Particuiars of a charge

Description

Please give a short descnption of any land {Including builldings), ship, aircraft or
intellectual property registered (or required to be registered) in the UK which 1s
subject to this fixed charge or fixed security

Descnption

Continuation page
Please use a continuation page f
you need to enter more detatls

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed secunty over any tangible
orintangible {or in Scotland) corporeal or incorporeal property not described
above? Please tick the appropnate box

(] Yes
[x] No

Floating charge

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

(] Yes Continue
[x] No GotoSection?

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

] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restnct the chargor from creating
any further secunty that will rank equally with or ahead of the charge? Please
tick the appropnate box

[x] Yes

7 No

CHFP025
0413 Version 10




MRO1

Particulars of a charge

Trustee statement ©

You may tick the box If the company named in Section 1 1s acting as trustee of
the property or undertaking which 1s the subject of the charge

© This statement may be filed after
the regisiration of the charge (use
form MR0B}

0
ﬂ Signature
I Please sign the form here
Signature Signature

X ’(M@/ {/UW% Lb/ X

This form must be signed by a person with an interest in the charge

CHFPO25
04/13 Version 10




MRO1

Particulars of a charge

B Presenter information

n Important information

We will send the cerificate to the address entered
below All details given here will be avarlable on the
public record You do not have to show any detalls
here but, if none are given, we will send the certificate
fo the company's Registered Office address

[conmm PXH

Comp
I v Taylor Wessing LLP

‘Mdfess 5 New Street Square

l Postiown  London

County/Region

= E[E [ [P [F[7

Country

IDX 41 London London - Chancery Lane

|Telephﬂna +44 ({03207 300 7000

WA certiicate

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

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the
following:

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

(1 You have included a certified copy of the
instrument with this form

(] You have entered the date on which the charge
was created

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

UJ You have ticked any appropnate boxes in Sections
3,5,6,74&8

1 You have given a description in Section 4, If
appropnate
You have signed the form
You have enclosed the correct fee

[J Please do not send the onginal instrument, it must
be a certified copy

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

E How to pay

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

Make cheques or postal orders payable to
'‘Companies House'

E Where to send

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

Far companies registered in England and Wales.
The Reqistrar of Companies, Companies House,
Crown Way, Cardff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland*

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

139 Fountainbridge, Edinburgh, Scotland, EH3 SFF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

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

DX 481 NR Beffast 1

ﬂ Further information

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

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse gov.uk
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0413 Version 1 0



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8758426
Charge code: 0875 8426 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 7th November 2013 and created by C G 1 S. LOGISTICS
(HOLDINGS) LIMITED was dehvered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 22nd November 2013

\’)\L

Given at Companies House, Cardiff on 28th November 2013

THE OFFICIAL SEAL OF THE

Companies House STy o




DATED P NI UG M@@ﬂ\ 2013

C.G.I.S. LOGISTICS (HOLDINGS) LIMITED
as Chargor

and

SANTANDER UK PLC
as Lender

SHARE MORTGAGE
{Borrower Share Charge)

Execution Version

We hereby certify that this is a true copy of the onginal

..............................
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THIS DEED is made on £ /% verm Beor 2013

BETWEEN

(1

(2)

C.G.1.S. LOGISTICS (HOLDINGS) LIMITED a company incorporated in England and
Wales with reqistration number 08758426 whose registered office 1is at 10 Upper
Berkeley Street, London W1H 7PE as Chargor, and

SANTANDER UK PLC as Lender

AGREED TERMS

11

Definitions and Interpretation
Definitions
In this deed

"Agreement” means a loan agreement dated 20 July 2011 (as amended from time to
time) made between (amongst others) the Borrower and Santander UK plc as Lender,

"Beneficiaries" means the Lender and each Hedging Affiliate,

"Borrower" means C G 1 S Logistics Limited, a company incorporated in England and
Wales with registration number 07684285 whose registered office 1s at 10 Upper
Berkeley Street, London W1H 7PE,

"Charged Property" means the assets mortgaged by the Chargor under this deed,

"Default Rate" means the highest interest rate payable under the Agreement,

"Dividends" means all dividends, interest and other money payable in respect of the
Investments,

"Financial Collateral Regulations" means the Financial Collateral Arrangements
{No 2) Regulations 2003 S| 2003/3226,

"Insolvency Act' means the Insolvency Act 1986,

"Investments"” means

(a) 1 ordinary share of £1 each in the 1ssued share capital of the Borrower, and

(b} all other stocks, shares and other securities of the Borrower now or at any ttime
after the date of the deed owned by the Chargor including any offered by way
of redemption, bonus, preference or option or otherwise In respect of any of the

shares referred to in (a) above,

and all nghts and benefits in respect of the assets referred to in {a) and (b} above other
than the night to receive Dividends,

"LPA" means the Law of Property Act 1925,




12

13

21

"Receiver’ means any one or more persons appointed as a receiver or receiver and
manager under this deed,

"Secured Liabilities" means all obligations of the Borrower owed or expressed to be
owed to each of the Benefictanes under the Finance Documents whether owed jointly
or severally, as principal or surety or in any other capacity,

"Unenforceable” means void, voidable, invald, unenforceable or otherwise
irecoverable (whether or not known to the Lender or the Chargor) and
"Unenforceability” will be construed accordingly

Interpretation

(a) This deed 15 a Finance Document and any expression defined in a Finance
Document and used In this deed shall have the same meaning unless the
context otherwise requires

(b) The provisions of clause 1 1 (Definitions and Interpretation), 1 2 {Construction),
1 3 (Interpretation) of the Agreement shall be deemed to be incorporated into
this deed For the purposes of incorporation into this deed the reference to
"this agreement” in the definition of "Finance Documents" in clause 1 1 of the
Agreement shall be deemed to be a reference to the Agreement

(c) In this deed, unless a contrary indication appears
) "obligations" means obligations and habilihes,
(n) references to obligations include the whole or any part of them, present

and future, actual and contingent,

(m) any reference to "powers” include rnights, powers, discretions and
authonties,

(iv) any reference to any asset include any proceeds of sale of any such
asset, and

(v) an Event of Default 1s "continuing” if it has not been remedied or
walved

Confinuation of undertakings

Any undertaking made by or obligation imposed on the Chargor in this deed will
continue in force untl the Lender 1s satisfied that it has no further obligation to provide
financial accommodation under the Agreement and all the Secured Liabllities have
been irrevocably paid or discharged in full

Security

Charge

As continuing secunty for the payment of the Secured Liabilities, the Chargor with full
title guarantee (save for any Permitted Secunty) charges and assigns to the Lender by
way of equitable mortgage all its present and future rights and interest in

(a the Investments, and

(b) all Dividends

1321925/001 34728734 AUKMATTERS 17083073 6

2




22

31

32

33

34

Limited Recourse

Notwithstanding any other prowision of the deed

(a)

(b}

the Chargor shall not be personally hable for the Secured Liabiites and,
subject to any liability which the Chargor may have for breach of it's cbligations
under this deed, the hability of the Chargor to the Lender under this deed shall
be

0] limted n aggregate to an amount equal to that recovered by the
Lender as a result of enforcement of this deed with respect to the
Charged Property, and

{n) satisfied only from the proceeds of sale or other disposal or realisation
of the Charged Property pursuant to this deed, and

the Lender shall not have any recourse under the provision of this deed to any
assets of the Chargor other than the Charged Property

Investments

Deposit of certificates

The Chargor shall deposit with the Lender

(a

(b)

(c)

on or before the date of this deed, the certificates or other documenis of title to
each Investment owned by the Chargor on such date,

on the date of the acquisition of any Investment acquired by the Chargor after
the date of this deed or on the withdrawal of any Investment from any
clearance system, the certificates or other documents of title to each such
Investment,

duly executed undated blank transfers in respect of each such Investment and
forms of waiver of any pre-emption nghts necessary to enable such transfers to
be registered following the occurrence of an Event of Default which 1s
continuing

Nominees

If any Investment 1s registered in the name of a nominee the Chargor shall on demand
provide to the Lender an equitable mortgage over such Investment or power of
attorney or acknowledgement of the nghts created by this deed over such Investment
in favour of the Lender in such terms as the Lender may reasonably require duly
executed by or on behalf of such nominee

Completion of transfers

The Lender may at any time following the occurrence of an Event of Default which 1s
continuing complete any transfers of any Investment delivered to it under clause 3 1(c)
in favour of itself or any nominee for it as transferee and may present the same for
registration

Dividends and voting nghts before enforceability

Until this deed becomes enforceable

1321925/001 34728734 4UKMATTERS 17063073 6
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35

36

41

42

(@)

(b)

the Chargor shall be entitled to receive all Dividends In respect of any
Invesiment free from the secunity created by this deed, and

the Chargor will be enttled to exercise all voting rights attached to any
Investment and if the Lender I1s registered as the holder of any such Investment
it will exercise all voting nghts attached to it as directed by the Chargor

Dwvidends and voting nghts after enforceability

After this deed becomes enforceable

(@

(b)

(c)

(d)

if any Investment 1s not then registered in the name of the Lender or a nominee
for the Lender the Lender will be entitled to become so registered or to procure
registration in the name of a nominee,

all Dividends will be payable to the Lender and may be applied by the Lender
in reduction of the Secured Liabiliies whether or not any Investment s
registered in the name of the Lender or any nominee for the Lender or in the
name of the Chargor or any nominee for the Chargor,

the Lender will be entitled at its discretion to exercise or procure the exercise of
all voting nghts attached to any Investment that i1s registered in the name of the
Lender or any nominee for the Lender for the purpose only of preserving the
value of such Investment or realising the secunty over such Investment created
by this deed, and

the Chargor shall exercise or procure the exercise of any voting nghts attached
to any Investment that is registered in the name of the Chargor or any nominee
for the Chargor as directed by the Lender for the purpose mentioned In
paragraph (c) above

Dematenalisation

The Chargor must promptly take all action required for the rematenalisation of any
Investments held in dematenalised form in a clearance system

Representations

Duration and Scope

The Chargor makes the representations and warranties set out In this clause to the
Lender on the date of this deed

Status

(@

(b)

(c)

itis a imited habity company, duly incorporated and validly existing under the
laws of England and Wales

It has the power to own its assets and carry on its business in England and
Wales as i1t 1s being conducted

Its centre of main interests for the purposes of Council Regulation (EC)
No 1346/2000 of 29 May 2000 on insolvency procedures is in England and
Wales

1321925/001 34728734 4UKMATTERS 17063073 6
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43

44

45

46

47

48

(d) It 1Is not an overseas company that 15 registered as defined in section 8 of the
Overseas Companies {Execution of Documents and Registration of Charges)
Regulations 2009

Binding obfigations

The obligations expressed to be assumed by it in each Finance Document to which it 1s
a party are legal, vahd, binding and enforceable obligations subject to the
Reservations

Non-conflict with other obligations

The entry into and performance by it of, and the transactions contemplated by, the
Finance Documents to which it 1s a party do not and will not conflict with

(a) any law or regulation apphcable to it,

(b) its constitutional documents, or

(c) any agreement or instrument binding upon it or any of its assets in any materal
respect

Power and authonty

It has the power to enter into, perform and deliver, and has taken all necessary action
to authonse its entry into, performance and delivery of, the Finance Documents to
which 1t 1s a party and the transactions contemplated by those Finance Documents
Validity and admissibility in evidence

All Authonsations required

(a) to enable it lawfully to enter into, exercise its nghts and comply with its
obligations in the Finance Documents to which it 1s a party, and

(b) to make the Finance Documents to which it 1s a party admissible in evidence In
its Jjunsdiction of incorporation,

have been obtained or effected and are in full force and effect
Governing law and enforcement
Subject to the Reservations

(a) the choice of English law as the governing law of this deed will be recognised
and enforced In its jurisdiction of incorporation, and

(b) any judgment obtained in England in relation to this deed will be recognised
and enforced in its junsdiction of incorporation

Shares
{a) The shares referred to in paragraph (a) of the definitton of Investments In

clause 1 1 are fully paid and constitute the entire issued share capital of the
Borrower

1321825/001 34728734 4UKMATTERS 17083073 6
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49

51

52

53

54

61

{b) The Investments are not subject to any lien, nghts of pre-emption, forferture or
disenfranchisement under the articles of associatton of the Borrower or any
shareholders’ agreement

Repetition

The representations and warranties in this clause are deemed to be made by the
Chargor by reference to the facts and circumstances then existing on each day on
which any representations in the Agreement are deemed to be made

Negative Undertakings

Negative pledge

The Chargor shall not create or permit to subsist any Secunty over any of the Charged
Property other than any Permitted Secunity

Disposals

Except as permitted by the Agreement, the Chargor shall not sell, transfer or otherwise
dispose or purport or agree to dispose of any Charged Property

Centre of mam interests

The Chargor shall not move its centre of main interests for the purposes of Council
Regulation (EC) No 1346/2000 of 29 May 2000 on insolvency procedures outside
England and Wales

Other restnchons

The Chargor shall not without first obtaining the Lender's wntten consent merge or
consolidate with any other person or pass any shareholder resclution of the Borrower
which will amend or vary the memorandum or articles of association of the Borrower

General Undertakings
“Know your customer” checks
If

(a) the introduction of or any change in {or in the \nterpretation, administration or
application of) any law or regulation made after the date of this deed,

(b) any change in the status of the Chargor or the composition of the shareholders
in or members of the Chargor after the date of this deed, or

{c) a proposed assignment or transfer by the Lender of any of its nights and
obligations under the Finance Documents,

obliges the Lender (or, In the case of paragraph {c) above, any prospective assignee or
transferee) to comply with "know your customer” or similar identification procedures in
crcumstances where the necessary information 1s not already available to it, the
Chargor shall promptly upon the request of the Lender supply, or procure the supply of,
such documentation and other evidence as Is reasonably requested by the Lender (for
itself or, In the case of the event described in paragraph (c) above, on behalf of any
prospective assignee or transferee) in order for the Lender or, in the case of the event

1321925/001 34728734 4AUKMATTERS 17063073 6
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62

63

64

65

71

72

81

described in paragraph (c) above, any prospective assignee or transferee to carry out
and be satisfied it has complied with all necessary "know your customer” or other
similar checks under all applicable laws and regulations pursuant to the transactons
contemplated in the Finance Documents

Accuracy

The Chargor shall ensure that all information supplied to the Lender by it is at the time
of supply complete and accurate in all matenal respects

Authonsations
The Chargor shall promptly

(a) obtain, comply with and do all that 1s necessary to maintain in full force and
effect, and

(b) supply certified copies to the Lender of,

any Authonsation required under any law or regulation of its junsdiction of
incorporation to enable it to perform s obligations under the Finance Documents to
which 1t is a party and to ensure the legality, validity, enforceability or adrmissibility in
evidence in its junsdiction of incorporation of any such Finance Document

Compliance with laws

The Chargor shall comply in all respects with all laws to which it may be subject, if
fallure so to comply would matenally impair its ability to perform s obligations under
the Finance Documents to which it 1s a party

Consents

The Chargor shall ensure that all consents and all documents, registrations, licences
and other matters and things required by the Lender to perfect the Secunty granted
under this deed are produced executed obtained or made as required by the Lender
Undertakings relating to the Charged Property

Payment of calls

The Chargor shall promptly pay all money which may from time to time be due in
respect of any of the Investments

Failure to comply

If the Chargor fails to comply with any of its obligations under this deed the Lender may
take such steps as it considers reasonably necessary to procure compliance with such
obligations at the cost of the Chargor

Enforcement of Security

Lender's powers

Following the occurrence of an Event of Default which 1s continuing, this deed shall
become enforceable and the Lender may immediately or at any time thereafter

1321925/001 34728734 4UKMATTERS 17063073 6
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82

83

91

(a) exercise the power of sale and all other powers conferred by s 101 of the LPA
as varied or extended by this deed,

(b) subject to s 72A of the Insolvency Act, appoint one or more persons as a
receiver or recever and manager of any Charged Property,

(c) exercise all the powers conferred on a Receiver by this deed, the LPA and the
Insolvency Act,

{d) to the extent that this deed constitutes a "secunty financial collateral
arrangement" as defined in the Financial Collateral Regulations, appropnate
any Charged Property which constitutes “financial collateral” as defined in the
Financial Collateral Regulations in or towards satisfaction of the Secured
Liabiities and the Lender shall value such Charged Property by reference to an
independent valuation or other procedure selected by the Lender acting
reasonably

Powers under the LPA
(a) S 103 of the LPA will not apply to this deed

(b) The power of sale and all other powers conferred by s 101 of the LPA as vaned
or extended by this deed will anse upon execution of this deed by the Chargor

Recewvers

(a) Following the occurrence of an Event of Default which 1s continuing, or If so
requested by the Chargor, the Lender may appoint any Receiver upon such
terms as to remuneration and otherwise as the Lender thinks fit and the
maximum rate specified in s 109(6) of the LPA shall not apply

(b) Any Receiver will be the agent of the Chargor for all purposes and the Chargor
will be responsible for such Recewver's acts and defaults and for his
remuneration, costs, fees, taxes and expenses to the exclusion of liability on
the part of the Lender

{c) Where two or more persons are appointed as Receiver any act authonised to
be done by the Receiver may be done by all of them acting jointly or by any
one or more of them acting severally

{d) The Lender may at any time by writing remove any Receiver (subject to the
obtaining of any required order of the court in the case of an administrative
receiver) whether or not the Lender appoints any other person as Receiver in
his place

Powers of Receiver and Lender
Statutory powers

A Receiver shall have and be entitled to exercise all the powers conferred on a
recewver by the LPA and, whether or not such a Receiver is an administrative receiver,
all the powers conferred upon an administrative receiver by Schedute 1 to the
Insolvency Act which powers are incorporated into this deed provided that references
in that Schedule to the "property of the Company” will be deemed to be references to
the Charged Property for the purposes of this deed

1321925/001 34728734 4UKMATTERS 17063073 6
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92

93

94

10.

101

102

Additional powers

By way of addition to and without lmiting any other powers referred to in this clause a
Recewver shall have power (both before and after the commencement of any iquidation
of the Chargor) to do every act and thing and exercise every power

(a) which the Chargor would have been entitled to do or exercise If no Recewver
had been appointed or which the Receiver would have been entitled to do or
exercise If the Receiver were the absoclute legal and beneficial owner of the
Charged Property, and

{b) which such Recewver in his absolute discretion considers necessary or
desirable for maintaining or enhancing the value of any Charged Property or for
or in connection with the enforcement of the Secunty created by this deed or
the realisation of any Charged Property,

and may use the name of the Chargor in connection with any exercise of such powers
Prior encumbrances

At any time after the security given by this deed has become enforceable, the Lender
may redeem any pnor Security against the Charged Property or procure a transfer of
such Secunty to itself and may agree the accounts of the person entitled to that
Secunty and any accounts so agreed will be binding on the Chargor Any money paid
by the Lender in connection with a redemption or transfer of any pnor Secunty will form
part of the Secured Liabihities

Possession

If, following the occurrence of an Event of Default which 1s continuing, the Lender, any
Recetver or any delegate of either of them takes possession of any Charged Property it
may go out of possession at any time

Delegation of Powers by Lender or Receiver
Delegation

The Lender or any Receiver may from time to time delegate by power of attorney orin
any other manner to any person any powers which are for the tme being exercisable
by the Lender or a Receiver under this deed in refation to any Charged Property and
any such delegation may be made upon such terms as the Lender or such Recelver
may think fit

Liability for delegates

Neither the Lender nor any Recewer will be in any way liable or responsible to the
Chargor for any loss or damage ansing from any act or omission on the part of any
such delegate unless such loss or damage I1s caused by the fraud, gross negligence or
wilful misconduct of the delegate

1321925/001 34728734 AUKMATTERS 17063073 6
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1.

12.
121

122

Exclusion of Liability

No obhgation to recover

Neither the Lender nor any Recewver 1s under any obligation to take action to collect
any money or enforce any nghts comprised in the Charged Property whether or not it is
in possession of the relevant Charged Property

Liabiity as mortgagee in possession

If the Lender or any Receiver takes possession of any Charged Property, it will not be
hable to account to the Chargor for anything except actual receipts or be liable to the
Chargor for any loss arising from any realisation of any Charged Property or for any
default or ormssion for which a receiver or mortgagee in possession would be hable

Losses on enforcement

The Lender or any Receiver will not be hable to the Chargor for any loss or damage
ansing from

(a) any sale of any Charged Property,

(b) any act, default or omussion of the Lender or any Receiver in relation to any
Charged Property, or

(c) any exercise or non-exercise by the Lender or any Recewver of any power
conferred upon it in relation to any Charged Property under this deed or by the
LPA,

unless such loss or damage 1s caused by the fraud, gross negiigence or wilful

misconduct of the Lender or any Recewver

Reimbursement and Indemnity

Reimbursement

The Chargor shall pay to the Lender on demand

(a) any money paid by the Lender or any Receiver

(1) as a result of the Lender or any Recewver taking action which the

Lender or any Recelver constders necessary or desirable in connection
with any Charged Property or to procure compliance with any obligation

of the Chargor in this deed, or

{n) in respect of any action or thing expressed in this deed to be done at
the cost of the Chargor,

{b) all costs, fees, taxes and expenses incurred by the Lender or any Recewver
under or in connection with this deed or its enforcement and/or the preservation
of the Lender's nghts under this deed

Indemnity
The Chargor shall indemnify each of the Lender and any Recewer against all habilities,

claims and expenses whether ansing out of contract or in tort or In any other way which
it may at any time incur in connection with this deed or for anything done or omitted to
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13.

14,

15.

16.

be done In the exercise or purported exercise of its powers under this deed unless

such habihties, claims and expenses are caused by its fraud, gross negligence or wilful

misconduct

Application of Sums Realised

Subject to claims having prionty to the Security created by this deed all money

recovered by the Lender or any Receiver as a result of the enforcement of this deed or

otherwise by reason of the Secunty created by this deed will be applied in the following

order

(a) in payment of all costs, fees, taxes and expenses incurred by the Lender or any
Receiver in or pursuant to the exercise of the powers set out In this deed and
all other outgoings properly payable by any Receiver,

(b) In payment of remuneration to any Recelver,

(c) In or towards payment of the Secured Liabilities,

{d) to such other persons who may be entifled to such monies pursuant to the
Intercreditor Agreement, and

(e) the balance (If any) will be applied as required by law

Protection of Persons Dealing with Lender or Receiver
No person dealing with the Lender or any Receiver will be concerned to enquire

(a) whether any event has happened upon which any of the powers conferred by
this deed may have ansen or be exercisable,

{b} otherwise as to the propriety or regulanty of any exercise of the powers
conferred by this deed or of any act purporting or intended to be in exercise of
such powers, or

{c) whether any Secured Liabihites remain owing

Notice of Subsequent Charge

If the Lender receives notice of any Secunity or other interest affecting any Charged
Property other than any Permitted Secunty

(a) it may open a new account for the Chargor in its books and may transfer any
outstanding balance owing by the Chargor to such new account,

(b) if it does not open a new account then, unless it gives express written notice to
the contrary to the Chargor, all payments made by the Chargor to it will as from
the time of receipt of such notice be treated as having been credited to a new
account of the Chargor and not as having been applied in reduction of the
Secured Liabilities

Further Assurance

When required by the Lender or any Receiver the Chargor shall, at its own cost
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(a) execute a transfer of any Investments into the name of the Lender or a
nominee of the Lender or a purchaser from the Lender or a nominee of such
purchaser for the purpose of the creation, perfection, protection, maintenance
of any Secunty created by this deed or sale of any of the Investments,

(b) execute any documents or do any other thing which the Lender or any
Receiver may require for perfecting or protecting any Security created by this
deed or in connection with the exercise of any powers given to the Lender or
any Receiver under this deed, and

{c) convey, transfer, assign or otherwise deal with any Charged Property in such
manner as the Lender or any Receiver may require in connection with any
enforcement of any Secunty created by this deed

17. Power of Attorney by Chargor

The Chargor irrevocably and by way of securnty appoints each of the Lender, any
person selected by the Lender and any Recewer its attorney in each case (with full
power to appoint substitutes and to delegate) severally n its name and on its behalf to
execute any document or do any act or thing which the Chargor 15 obliged to execute
or do under this deed, or which may be required or deemed proper In the exercise of
any nghts or powers conferred on the Lender or any Recever under this deed or
otherwise for any of the purposes of this deed

18. Protective Provisions
18 1 Waver of defences

The obligations of the Chargor under this deed and the secunty consttuted by this
deed will not be affected by an act, ormission, matter or thing which, but for this clause,
would reduce, release or prejudice any of such obligations or secunty including
{whether or not known to it or the Lender)

(a) any time, waiver or consent granted to, or compositien with, any Obligor or
other person,

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

(c) the taking, varnation, compromise, exchange, renewal or release of, or refusal
or neglect to perfect, take up or enforce, any rights against, or secunty over
property of, any other Obligor or other person or any non-presentation or non-
observance of any formality or other requirement in respect of any instrument
or any fallure to realise the full value of any secunty,

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

{e) any amalgamation, merger or reconstruction of the Lender with any other
person or any sale or transfer of the whole or any part of the assets of the
Lender to any other person,

N the existence of any claim, set-off or other nghts which any other Obligor may
have at any time against the Lender, whether in connection with the Finance
Documents or otherwise,
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182

183

18 4

185

({s)] any novation, amendment (however fundamental} or replacement of a Finance
Document or any other document or secunty,

(h) any obhgation of any person under any Finance Document or any other
document or security being Unenforceable, or

(1) any insolvency or similar proceedings
Chargor Intent

Without prejudice to the generality of clause 18 1 (Wawer of Defences), the Chargor
expressly confirms that it intends that the secunty created by this deed shall extend
from tme to tme to any (however fundamental) vanation, increase, extension or
addition of or to any of the Finance Documents and/or any facility or amount made
avallable under any of the Finance Documents for the purposes of or In connection
with any of the following acquisitons of any nature, increasing working capital,
enabling mvestor distrbutions to be made, carrying out restructurings, refinancing
existing facilities, refinancing any other indebtedness, making avallable acceptance
credit facilites, note purchase facilities, guarantee, stand-by or documentary credit
issuance faciities, making faciities available to new borrowers, any other variation or
extension of the purposes for which any such faciity or amount might be made
avallable from time to time, any Hedging Agreement entered into by the Borrower with
the Lender in connection with any such facility, and any fees, costs and/or expenses
associated with any of the foregoing

immediate recourse

The Chargor waives any right it may have of first requinng the Lender to proceed
against or enforce any other nghts or secunty or clam payment from any person
before enforcing the secunty constituted by this deed This waiver apphes irrespective
of any law or any provision of a Finance Document to the contrary

Appropnations
Until the Secured Liabilities have been irrevocably paid in full, the Lender may

(a) refrain from applying or enforcing any other moneys, secunty or nghts held or
received by the Lender in respect of the Secured Liabilittes, or apply and
enforce the same In such manner and order as it sees fit (whether against the
Secured Liabilites or otherwise) and the Chargor shall not be entitled to the
benefit of the same, and

(b hold in an interest-bearing suspense account any money recewved under this
deed
Deferral of Chargor's nghts

Untl the Secured Liabiliies have been irrevocably paid in full and unless the Lender
otherwise directs, the Chargor will not exercise any rnights which it may have by reason
of the enforcement of this deed

(a) to be indemnified by any Obligor,

(b) to claim any contribution from any other Obligor or any other person in respect
of any obligations of that person under the Finance Documents,

{c) to take the benefit (iIn whole or in part and whether by way of subrogation or
otherwise) of any nghts of the Lender under the Finance Documents or of any
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186

19,

19 1

192

20.

21,

other guarantee or secunty taken pursuant to, or in connection with, the
Finance Documents by the Lender,

(d) to bring legal or other proceedings for an order requinng any Obligor to make
any payment, or perform any obligation, in respect of which the Chargor has
given secunty under this deed,

{e) to exercise any right of set-off against any Obligor, and/or
4] to claim or prove as a creditor of any Obligor in competition with the Lender
Tumover

If the Chargor receives any benefit, payment or distribution in relation to the nghts
referred to in clause 18 5 (Deferral of Chargor's nghts) it shall hold that benefit,
payment or distribution to the extent necessary to enable the Secured Liabihties to be
repaid in full on trust for the Lender and shall promptly pay or transfer the same to the
Lender or as the Lender may direct for application in or towards discharge of the
Secured Liabilities

Discharge of Security
Discharge conditional

Any discharge of the Chargor by the Lender in rehance on a payment or secunty
received by the Lender will cease to be effective If that payment or security is avoided,
reduced or invalidated for any reason and the Lender will be entitied to recover from
the Chargor on demand the amount of the Secured Liabilities discharged by such
payment or secunty

Retention of secunty

Following any discharge of the Chargor made by the Lender in rellance on a payment
or security the Lender may retain the secunty constituted by this deed until the expiry
of the maximum penod within which such payment or security can be avoided, reduced
or invalidated for any reason If the person making such payment or giving such
security goes into iquidation or administration or equivalent proceedings in any foreign
jurisdiction within that penod the Lender may retain the secunty conshtuted by this
deed for as long as it thinks fit

Redemption

After the repayment or discharge in full of the Secured Liabilittes and provided that the
Lender 1s satisfied that the Lender 1s not under any obligation to provide financial
accommodation to the Borrower the Lender will at the request and cost of the Chargor
re-transfer to the Chargor any Investments registered in the name of the Lender or any
nominee of the Lender or otherwise release the Charged Property from the Secunty
created by this deed

Default Interest

Any sum payable by the Chargor under this deed will bear interest from the date on
which it 1s due or if payable on demand from the date of demand until payment (both
before and after judgment) at the Default Rate as calculated from time to time in
accordance with the Agreement
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22,

221

222

223

Notices
Commurucations in wnting

Any communication to be made under or in connection with this deed shall be made in
writing and, unless otherwise stated, may be made by fax or letter

Addresses
The address and fax number (and the department or officer, If any, for whose attention
the communication Is to be made) of each party for any communication or dogument to
be made or delivered under or in connection with this deed 1s
(a) in the case of the Chargor

Address

10 Upper Berkeley Street, London W1H 7PE

For the attention of the Directors

Fax number (020) 7298 8608
(b) in the case of the Lender

Address

Santander Corporate Banking

298 Deansgate

Manchester

M3 4HH

Fax number 0161 953 3517

For the attention of Ray Ellis/Laura Solecki
or any substitute address, fax number or department or officer as the Chargor may
notify to the Lender (or the Lender may notify to the Chargor, If a change 1s made by
the Lender) by not less than five Business Days' notice In the case of the Chargor,
the address of its registered office or of any place where it carmes on business shall
also be addresses of Chargor for the purpose of this clause

Delivery

(a) Any communication or document made or delivered by the Lender an the
Chargor under or In connection with this deed will be effective

{)] if left at an address referred to 1n this clause, when so left,

{n) If posted by first class post to an address referred to in this clause, on
the next working day in the place of receipt following the day when It
was posted,

(n) If transmitted by fax to a fax number referred to in this clause, when the
sending fax machine produces a pnnt out which confirms that
transmission has taken place
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224

23.
231

232

233

24

24 1

242

243

{b) Any communication or document to be made or delivered to the Lender will be
effective only when actually recewved by the Lender and then only f it 1s
expressly marked for the attention of the department or officer specified above
(or any subshtute department or officer as the Lender shall specify for this
purpose)

English language

Any notice given under or in connection with this deed must be in Englhish  All other
documents provided under or in connection with this deed must be

(a) in English, or
(b) if not In English, and If so required by the Lender, accompanied by a certified

English translation and, in this case, the English translation will prevail unless
the document i1s a constitutional, statutory or other official document

Assignment and Transfer

Lender

The Lender may at any time, without the consent of the Chargor, assign or transfer any
of the Lender's nghts or obligations under this deed to any person to whom the Lender
Is entitled to assign or transfer any of the nghts of the Lender under the Agreement

Chargor

The Chargor may not assign any of its nghts or transfer any of its nghts or obligations
under this deed

Disclosure
The Lender may disclose any information about the Chargor to any person connected

to or associated with 1it, and to any person to whom it proposes to assign or transfer (or
has assigned or transferred) any of its nghts under any Finance Document

Miscellaneous

Counterparts

This deed may be executed in any number of counterparts and this has the same
effect as If the signatures on the counterparts were on a single copy of this deed

No Set-Off

All payments to be made by the Chargor to the Lender under this deed shall be
calculated and made without (and free and clear of any deduction for) set-off or
counterclaim

Third Party Rights

A person who 1s not a party to this deed has no nght under the Contracts (Rights of
Third Parties) Act 1999 to enforce or to enjoy the benefit of any term of this deed
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24 4

245

246

247

25,

Contnuing Secunty
This deed 1s a continuing secunty and extends to the balance from time to time of the
Secured Liabiihes irrespective of any intermediate payment of monies due to any of

the Beneficiaries The Lender may exercise nghts under this deed on behalf of each
other Beneficiary

Other Secunty

This deed 1s Iin addition to and will not in any way be prejudiced or affected by the
holding or refease by any of the Beneficianes or any other person of any other secunty
at any time held by any of the Beneficiaries

Consolidafion

The restrictions on the nght of consolidating mortgage securities contained in s 93 of
the LPA will not apply to this deed

Conflict

if there 1s conflict between this deed and the Agreement, the Agreement will prevail

l.aw

This deed and any non-contractual obligations ansing out of or in connection with this
deed shall be governed by English law
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SIGNED as a deed by

C.G 1 S. LOGISTICS (HOLDINGS) LIMITED
acting by a director and

its secretary or by two directors or by

a director or the secretary in the

presence of a withess

Witness Signature
Witness Name

Address
SIGNED for and on behalf of )
SANTANDER UK PLC )
acting by

Witness Signature
Witness Name
Address
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SIGNED as a deed by

C.G.L.S. LOGISTICS (HOLDINGS) LIMITED )
acting by a director and

its secretary or by two directors or by

a director or the secretary in the

presence of a witness

Director

Director/Secretary

Witness Signature
Witness Name

Address

SIGNED for and on behaif of )

SANTANDER UK PLC ) M é’/ :
acting by —

Witness Signature W
Witness Name me_ D HA—QL[.‘JCJ%\J

Address { Doverv. STIEET (€0 riDO, eJiS YA
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