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Registration of a Charge

Company name: 21ST CENTURY FLEET SYSTEMS LIMITED

Company number: 01209516
X7TWRT50H

Received for Electronic Filing: 09/01/2019

Details of Charge

Date of creation:  21/12/2018
Charge code: 0120 9516 0027
Persons entitled: ANDREW HOUGHTON
Brief description: NONE.
Contains fixed charge(s).

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: ASHURST LLP

Electronically filed document for Company Number: 01209516 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1209516

Charge code: 0120 9516 0027

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 21st December 2018 and created by 21ST CENTURY
FLEET SYSTEMS LIMITED was delivered pursuant to Chapter A1 Part 25

of the Companies Act 2006 on 9th January 2019 .

Given at Companies House, Cardiff on 11th January 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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" THIS DEED'is made on ""I"__-_5-'EJL:C'C_TM?3-&‘?ﬂ: 2018
: _f__.-aarwsam._-_-_ | S S
'*:-'(.1')'_._ "-'.-_'2151' csm'runv FLEET SYSTEMS LIMITED (a company rncorporated in England and;'_' :
Lo Wales with reglstered number: 01209516 whose reglstered ofﬁce is at 12 Charter Pornt
-_l}Way, Ashby De La Zouch LEGS 1NF) ("Chargor 1"), : - :
@) ;"'{2151 cemuav PASSENGER' SYSTEMS LIMITED (a company :ncorporated in’ England-_
Sovioand, ‘Walds with registeréd- number 02437872, ‘whose. reglstered ofﬂce s at 12 Charter. g
o Pomt Way, Ashby De La Zouch LE65 1NF) (“Chargor 2") e :
i ._“(_Bj "'-.':IANDREW HOUGHTON of 'j- Lo (the "Charsee“)
g Tas PARTIES AGREE AS Fos.l.ows | S
o 1 DEFENI'{IONS mo INTERPRETA‘FI{)N
S 1.1 .'Defmltuons . |
' ':"_In thls deed
o ':_':“'Asslgned Property“ means the assets assrgned to the Chargee by th:s deed
o -.“Bormwer" means 2lst Century Technology plc a company mcorporated |n England and'_:f (e

S Wales with: regrstered number 02974642 whose reglstered ofﬂce [s at 12 Charter Polnt'_ f
e 'Way, Ashby De La Zouch LE65 lNF S : S i

B 'f'f"_'“chargor“ means each of Chargor 1 and Chargor 2

o "Event of Defau!t“ means an Event of Default under paragraph 3 1 of schedule 2.:'- e
S '(Cond|t|ons) to the Loan Note Instrument : R :

o "'Debtor" means a counterparty of a Chargor in respect of the Ass:gned Property,

o '3:".'“Loan Note Documents m'eans the Loan Notes and the Loan Note Instrument

o ';:;"Loan Note Instrument -means the mstrument pursuant to WhICh Loan Notes are S
-Z_..;:-_constrtuted g A s s R

S _':_"Loan Notes" 'means the £250 OOD ten per cent Secured Loan Notes 2022 :ssued on or_.-"-'_'-_';': S
S around the date of thls deed : Sl g I : e

"Recewer" means a rece:ver or recelver and manager m each case appomted under thrs EE

i '_"Re!ated Righte“ means, |n relatmn to any asset
o -(_ ) the pror:eeds of sale of that asset or any part of that asset
S (b) > any momes and proceeds pard or payable in’ relat|on to that asset and

- ..___'__('t:) the beneﬁt of all other r:ghts powers clalms consents contracts warrant|es : ;
: securlty, guarantees |ndemn|tres of’ covenants for title m respect of that asset

. '_..:j"-"'Prlorety Deed" means the deecl of pnorrty entered |nto b tween (amongst others) the';"__'_ _
" 'Borrower, “the: Chargee, Robert Mltlrngton ‘Russell . Sangleton Peter Stevens Wllllam;';_ SO
' -Bottornley and W|I| Rlchardson on or around the date of thls deed

s "Recemab!es means aH book and other debts of anY nature and all monetary cla|ms

s _"-Lonoor\'i\ss;ggooi-3:dl' S S




-"Secured Obhgatmns" means all present and future: llabllltles and obligat|ons at any-
e '._tlme due, owmg or: mcurred by- the Chargors and/or the Borrower to the: Secured. Partles_ REDRRR
selunder the Transactlon Documents both actual -and contmgent and whether mcurred solely RSy
[ _orJomtly and as pnnmpal or surety or in any other capamty, :

o _""Secured Partles" means the Chargee and any Recelver
: '.--_“Securaty" means a mortgage charge pledge l|en or other securlty mterest securlng'__ﬁ--_ s

:_:-'_"-any obligatlon of: any person or any other agreement or arrangement havmg a sumllar': :

“Transactnon Documents" 'means the Loan Note Documents the Prlorlty Deed and thss_ SR
_-_deed R : 5 ; EESURT IR AN, . S

12 :-":.Con'structlon

oAy -In thlS deed unless a contrary mtentaon appears a reference to

(r) '. . _words and expressnons deﬂned in the Loan Note Documents have the same::_'.f I e
S ':'.'meanlngs when used |n thls deed unless otherW|se deﬂned |n thrs deed

: f(ii)._'_ the prmcnples of CDnStl'UCtIOl"l conta:ned i clauses 12 to 16 (IﬂC]US'Ve)Z'”.f-. _
R _(Defimtlons and Intcrpretatiun) of the Loan Note: Inauumc..t apply equallyif L
to'the construchon of this deed;: except that references to. the relevant koan -
'--__.Note Document w&ll be construed as references to thls deed S

-'._(ii_'i')'_.-. _._'-_.ncludes present and future propertles revenues and nghts of"__}_"
' :"'.-'._Z-.every descrlptlon S SRRt T

(w) 'a_"."IZChergéor_ -'.ithe “Chargee", any "Secured Party" 'or any other person' R
: .-;__-.shall be: construed 50 a8 to include: |ts _su_c_ces_s_or_s lﬂ t|tle perm|tted':'_'_'. :
_assugnees and transferees, __ D T e :

_____""tean Note Document“ '-'"'t‘ransactuon"'Document" ar: any other;:{. S
[ agreement;or mstrument is’a: reference to-that agreement or mstrument as. S
".-:-'amended novated supplemented extended restated or replaced o

i_ncludes and ST

'(-yii:')_: “losses“ mcludes Iosses, actlons damages clalms proceedlngs costs e
__;demands ‘expenses: (mcludmg fees) and I|ab|lrt|es and "‘loss shatl be oo
-1';'-construed accordlngly, : : R :

e (ﬁviil)- a"'person" mcludes any person f“rm, company, corporatlon government e
©.. " state:or agency:of & state or any: ‘association, trust or:partnership. (whether_j."_'_' RETRERE

oF: ‘Aot havmg separate Iegal personallty) or any two or more of the'_'g I

"'._.foregomg, ' . : B IR, Ghomnd

_-_'(ix)_'_. "regulatton" lncludes any regulatlon rule, ofﬂmal d|rect|ve request or L
EREAS gmdelme (whether or not: having: the. force of: law) of any: governmental S
- intergavernmental or supranatlonal body, agency, department or regulatory,'- L
B 'self—regulatory or: other authorlty or organlsatlon RRs :

U _a prows:on of Iaw isa reference to that provusnon as amendod or re- enacted _1 R
S _'('>'<'i')_ any clause or schedule is a reference o) re'spe'ctlyely',' ‘8 'clau'se of ahd
i .'c.chedule to th:s deed and any reference to thIS deed lI‘lClUdES |ts schedules

. LONDON\69290013.01 S




L _j_*cov:-:NAN'r 're eAv

_ securzrw ASSEGNMENT

e ;FURTHER ASSURANCE

'ff._-.-"(b) : E;:-._'Sectlon ciause and schedule headmg are’ for ease of. reference only

R () :"':_}The partles intend that thlS doturment shaII take' effect asa deed notwnthstandmg S '

'."the fact that a party may only execute |t under hand o

_"Third Partv Rights

(a) '-Any Recewer Wl|1 have the rlght to enforce the prowsuons of this. deed whlch are oo
ST '-glven it ‘its” favour however the: consent of any Recelver is’ not reqwred for the_i-' o

B resmssnon or varlatlon of thls deed

'...'-:'-'..('_b')__-"'_'_.Sub]ect to paragraph (a), a person who is- not a party to thls deed has no rlght S
L under s the” Contracts (nghts of’ Thlrd Part|es) Act 1999 to enforce or enJoy the__: o

-'beneﬁt of any term of thls deed

:__ Each Chargor as: prlmary obllgor covenants W|th the Chargee that :t W|1| on demand pay_
B the Secured Obllgatlons when they fall due for payment : - L

8 ':Each Chargor as secunty for the payment and dlscharge of the Secured Ob!lgatlons G

U gssighs absolutely in‘favour of the. Chargee withi full-title guarantee all of its nght title: and: B
'-_*lnterest inthe’ Recelvables both present and future, and all Related nghts, provnded that™ oo
~on payrnent or discharge“in full of the Secured Obligations the Chargee will at the request -~ = o
-~ and-cost of the Chargors re asmgn the reievant nghts, tltle and |nterest |n the Assngned R

o :_.”Property to the relevant Chargor (or as lt shall dlrect) S . S

i '1'(-3)_3:_"'.Each Chargor shall promptly (and at |t5 oW, expense) do all such acts or" executej R

' .-1.5.'.1 .

Mat‘te rs Re preeented

Coovall ‘such:-docurnents - (including - asszgnments, ‘transfers; - charges ‘niotices and:___".___-
L __._.'_mstructlons) as. the Chargee may ‘reasonably specify (and in- such form as the_' s
e ;3__ Chargee may reasonably reqwre |n Favour of the Chargee or |ts nommee(s))

"created under oF

) ';‘:.'_"'to perfect the Securlty created or.' ntended to

by this déed or for the: exercise of any: rights, ‘powers and remedies of the _': e
;____'-Chargee or: any Receaver prowded _by or. pursuant to thls deed or by law; '

: '-_-a nd/or

o _fsubject of the Security created by thls deed

_'_..'-___3Each Chargor shall take al! such actlon as |s avallable to lt (lncludlng maklng a!l_'._f";' e
'-'-.:_:-_'-f”lings and reglstratmns) as may be necessary for the purpose of the creat|on

_conferred on the. Chargee OF aﬂv Recelver bV or pursuant to th1s deed

' _.;"eeeaeeemmteme Aee waeme‘rtea

e ;'Each Chargor represents and warrants to the Chargee as set out If] clause 5 2 (Status) to o o :
U clatise 5.6 (Valsdlty and: Admlssmn!lty in: Ewdence) (mclusnve) on the date of th:s deed and S I

i ':'_on each day that any Secured Obllgatton is outstandmg

i -3--"to facubtate the realtsatlon of the 'assets WhICh are or are mtended to be the--_':-' A




' Status

and Wales

""_.'.('a)'_ T i isa corporahon duly mcorporated and vahdly ex15t|ng under the !aws of England:-.-_:'.'._'.'_' -

(b) It has the’ power to own |ts assets and carry on’ |ts busmess as :t s belng S

: .1-::.'_'.5.;'3 s

Csa

55

conducted

- .-'Bmd:ng Ob!igatmns

: -f'and subJect to any general pnnuples of equnty, enforceable oblrgatlons

: -'(a')_'f- 'The obllgatlons expressed to be assumed by itin th:s deed are. Iegal valld bmdmg": '_ e

(b) "Wlthout l:mltmg the generalrty of paragraph (a) above thiS deed creates the:

-."_secunty mterests whlch |t purports to create and those securlty |nterests are valld':' : ::_'-_

o and effectwe

Non Confhct w:th other Ohllgat;ons

(a) any' !a.ﬂ._o'r reg u'atlon apphcab la to 't, or- S

o g (b) lts constltutmnal documents

' Power and"Authdrutv

-."_It has the power to enter rnto perform and delwer and has taken all necessary actlon to_-__: -

L _"authonse itsentry. mto performance and dellvery of thls deed and the transactlons
:__.contemplated hereln S L . il e

g

. LONDON\69200013.01 - "

'_"Jalldlty and Admiss:bllsw m E\rldence L

. (a) to enable Itf

. NEGAT!VE ps.eoee

i "AII authorlsatlons consents, approvals reso!utmns Ii'_c'enc:e:s e)cemptlons ﬁlmgs =
:.notarlsatlons or reg|stratlons reqmred or desrrable o L e

B under thls deed and -

S (b) to mak' 'thls deed admrss:bie |n ewdence |n England and Wales

--".:-_Recexvaet.es
"Perfes:tsoa ef Recewabies Seounty
: Fo|lowmg the occurrence’ of an Event of Default each Chargor wrll prompt!y fol!owmg”'

regliest by the Chargee give notice’ (substantially in'the form set out in Schedule 't (Form.'_-_ S
- of not|ce to Debtors)) to the relevant Debtors :n respect of the Asslgned Property of the:

' .___The entry |nto and performance by |t of and the transacnons contemplated by, thas deed"'_
-does not and W|II not conﬂlct wuth - SRS : -

'anU“YitO' enter mto EXE‘,‘I’CISE |ts nghts and comply W|th its obllgatlons'.___' L

._;"'.:'have been obtalned o effected and arein. full force and’ effect except for reglstratlon of.:-E'_' S
SRS deed at Compames House in’ accordance W|th section: 859D of the Companles Act.'_:'__:_ RS
S -12006 whlch wull be promptly effected by the Chargors after the date of th|s agreement PR

R elther Chargor WI|| not create or agree to create or perm|t to subsrst any Secunty over3 R,
.-'_.'_-:-'_‘--all ‘or any part of the A55|ghed Property except Wlth the pnor Wntten consent of the
T Chargee e e : T L




Cer

K;ENFORCEMENT

- Exercase of Enforeement Powars S

: 'securlty created by thlS deed over 1ts mterest therem and prowde ewdence satlsfactory to ;
' _3Z-the Chargee (actlng reasonably) of the dehvery of that notlce e R : '

ATTORNEY

."(a')' '_ .Each Chargor by Way of securlty, lrrevocably and severally appornts the Chargee R L

" each’ Recelyer and any. person. nomlnated for the purpose by the: Chargee or: any--":

' '--'_Recelver {inr wnt:ng and signed by an- officer of the: Chargee of Receiver) as its- . B
'_ﬁ__attorney (w:th full” power of: substltutlon and- delegatlon) in:lts “name “and o0 |ts__':-"-__ i
~behalf and as: lts act and deed to execlte,. deliver and perfect any deed agreement‘y_-’-i Lo

:or other mstrument and to do any act or: thlng

(|) whlch the relevant Chargor |s reqmred to do by the terms of thIS deed

and/or

' (||) whlch is for the purpose of enab!mg the exermse of any rlghts or powers-_..
- _' conferred on the Chargee or any Recelver by thls deed or. by Iaw ' :

o '3'_-_and each Chargor covenants W|th the Chargee and each Recelver to ratn‘y and o :

-._conﬂrm a!l such acts or thlngs made done or executed by that attorney

'('b:)'.'__' The power glven under paragraph (a) may be exerdsed at any tlme after

E : (,} the e)(p|ry o"_.ﬁve days followmg the fallure by the relevant Chargor to do': e

that wh:ch |t |s requared to do by the terms of thlS deed or

(”)” o

an Event of Default has occurred wh|ch |s contlnumg

S -At any tlme after ari Event of Default has occurred

o (@) Sub]ect to Daragraph (c) '.'.elow ':f:'-:-.

o :'('a*)-'_ .f"the securlty created by r pursuant to thlS deed is 1mmed|ately enforceable,

';."Ap;mmtment of Rece:wer

& .::(b'):'_:.::' '_'the Chargee may enforce all oF. any part of the secunty and take possessnon Of: and_" S
Cw s holdysell o, othermse dlspose and/or deal W|th all or any part of the Asmgned___-_._. ol
”';;fﬁﬂpeov,and Honm o L e e

i (c) the. Chargee may exerc1se the power of sale and Al other rlghts and powers::-.':" i
S '_."conferred by: thls deed or’ by statute (as vaned or extended ‘by this deed) orithe = e
" Chargee “or “ohiia Recelver irrespective of - ‘whether the Chargee has taken'-_-'-_:'_. L

5 pOSSessmn or p’pot_nted a: Recelver of the Asmgned Property

a Event of Default has occurred or_ S

i :(H}__'._""' so requested by the Chargors, e L

: '-"-'the Chargee may by wrltlng under hand appomt any person (or persons) to he a
S Recelver of a!l or any part of the Assugned Property : e .

By :”Sectlon 109(1) of the Law of Property Act 1925 shal! not apply to thIS deed

CULONDONYE9290013.01.
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_'_-The pOWers conferred on mortgagees recelvers or admlnlstratlve recelvers bv statute__--_';"' S
.'_"'.-'5hall apply to the securlty created by this. deed (to the extent possmle), unless they are. S

i Z_'.expressly or impliedly.. excluded SIf there is: amblgwty or: coniflict: between the powers- S

L conferred by statute and those conta:ned in th|s deed those contalned in this deed shali_ e

preva:l o . . L . Ll AP

o : (¢ ) A Rece:ver may not be appomted solely by reason of the obtalnlng of a moratonum_ R
“under-section 1A; of the Insolw:ncy Act 1986 in relation to a Chargor or anythlng_.'. "

done wuth a vnew to obtalnlng such a moratorlum L

-"__._:'_'Exremsmm AND vm:m*rmm or- smwtoev powees Dt

:Statutory f’owers

'-'Section 1(31 LPA Pewers L

o _'deemed to have fallen due on the date of thIS deed S

o :1'0.'3____.._IZReStB‘ICtIQHS D|s applued

T -;-The rest

":STATus, POWERS REMOVAL AND REMUNERATION oa= Recezvee

-_'Pewers of Recewer

|t:'CU"i:>0|idatIO"l of |||Cr"tyc:g€:: nud on exerusc of t..

o Receiver as Agent

__The power of sale and other powers conferred by sectnon 101 of the Law of Property Act__i_'_ _' S
1925 ‘shall arise on the date of this deed: ‘and for that purpose the Secured Obllgatlons are;' PR

- imposed. by sectlons 93 .and 103" respect:velv of the Law of Property Act 1_19_2.5--'.s_h'a_ll_f'_no"'t_'_'- o
'--'-'5"apply to the securltv constltuted by thls deer_i Sl e

: .Each Recelver shall be the agent of the relevant Chargor whlch shall be solely responsmle- FRTEE '

: for hIS or her acts or defaults and for h|s or her remuneratlon and expenses and be liable: - R
~on any agreements or: engagements made or entered mto by hlm ‘ol her. The Chargee'_---'_j-' e :
jW|II not be responszble for any mlsconduct negllgence or default of a. Recelver R

& Each Recelver appomted under thus desd shall have aII the - powers conferred from time. to'--' S

e :'_tlme on receivers. by the Law of Property Act 1925 and the_ nsolvency Act 1986 (each of_ L

'-_'._.3'(a') o enter mto or cancel any contracts_on any terms or condltlons

'.:or not an admlmetratnve recelver In addltion notwnthstandlng any Ilqmdatlon of the'_"-
'relevant Chargor each Recelver shall have pOWer to SR S s : : X

(b) "redeem any pnor Secunty o or relatlng to the A55|gned PrOperty and settle and_ .
R ._pass the accounts of the person edtitled to that prior Secufity, 5o that any accounts -

lso settled and: passed shall (sub;ect to. _any ‘manifest error) ‘be- conclusive: and._.-:-' SRR

':"blndmg on the relevant Chargor and the money so paid shall be deemed to be an“_-

expense properly lncurred by the Recewer

e {c) _'-_:'_'-'settle any clalms accounts dlsputes questlons and demands wnth or by any-‘_'_'

person- whois or C|almS to-be & credltor of the relevant Chargor or: relat[ng to any -

' = -of the Assrgned Property, L

o (@) _do al! other acts and thlngs (lncludmg S|gnsng and executung a!l documents and_- : o
Tonodeeds)as the' Receiver  considers’ to be incidental ‘or-conducive t6 any: of the.

.matters or powers |n thls clause 11 2 “or otherwrse lncu:lental or conducwe to the -




preservatlon merovement or real:satron of the Assugned Property, and use the L
name of the relevant Chargor for aII such purposes, S : :

'_'_.'--'and |n each case may use the name of the relevant Chargor and exermse the relevant_..:
: _power in any manner Wthh he may thlnk ﬂt R : TR '

113 : '_'Removai of Receiver i
""-The Chargee may by notlce remove from tlme to: tlme any Recewer apponnted by |t and Sl

2 whenever it may deem appropriate, appoint a new. Receiver in: the place of any Recelver_'_ o
'--'_'..;whose appomtment has termmated for whatever reason - : S

- _. j..1i.'4'-_.:._'_.;.._.Remuneratton of Recewer .-:': o
'The Chargee may from tlme to tlme flx the remunerabon of any Recelver appomted by |t . S i
_j--_Sect|ons 109(6) ‘and (8) of the Law of Property Act 1925 shall not apply to a Recelver_i". e
B '___appolnted under thls deed . . e

R "1.1;5_'.'__"jSeveraE Recewors
' '-".If at’ any tlme there is more’ than one Recelver each Recerver may separately exercnse aIIj

_'.-:_"of the powers- conferred by th|s deed (unlcss the document appomtmg such Recewer-:.:-;.'__'
'___"States otherwrse) i . : _ i

Lol __PROTECTIGN or= THIRD PART!ES

s 121 g No Obllgatmn to Enqusre

No purchaser from o other person deallng W|th the Chargee or any Rece:ver shall be_"'f-_l :
g obllged OF concerned to enqtnre whether e : S :
i (a): the right of the Chargee or any Recelver to exerc1se any: of the powers conferred. byif T

R thls deed has arisen or become exermsable or as to:the: proprlety or vahdity of the:'_
L exercrse or purported exerc1se of any such power or T e .

' (b) ':-_zi_._iany of the Secured Obugatlons remam outstandmg or be concerned Wlth notlce to-'__ o o
T the contrary and the title and posrtson of such'a purchaser ar other person shall not;- '
i .:.:_'be |mpeachable by reference to: any of those matter L : : :

L1220 'Recelpt Conc!usuve

..'.._'::'_':The recelpt of. the Chargee or: any Recelver shall be “an. absolute and a conclusrve:-"-:_".:'3._ .

R __dlscharge toa purchaser and shall reheve him of any: obllgatlon to see to the application -
_ :'-':j-of any moneys or other con5|derat|on pald to or by the dlrect|on of the Chargee or any:f-_ PR
'-'.-_:"‘Recewver S : : : : REP AT, RN PR

a3 eaorac*rxom oe eameee Awo aacewea

) 131 -._-_"No L:abshty

33jNe[ther the Chargee nor any Recewer shall be I|able qn respect of any of the Asslgned'_j R L
" ‘Property or for. ‘any loss or damage which arises out of the exercise.or: the: attempted or

. ._-_"purported exercuse of or the" failure: to exerc:se any of |ts respectwe powers unless.

'caused by its gross negllgence or W|Iful default : S o

'__13_,-'2':;__"_ -Indemmtv
o ( ) Each Chargor sha!l promptly mdemnlfy the Chargee and every Recelver agalnst any
S cost Ioss ar Irablllty |ncurred by any of them as a result of S . T
 LONDON\69290013.01 S




Ly "”'_'actmg or: relyang on any notlce request or mstructlon WhICh 1t reasonably_'f i
Sl :-'belreves to be genume correct and approprlately authonsed SEERTR

Sy the takmg, holdmg, protectlon or enforcement of the secunty constrtuted by'-'_-:' T o
BIR _"thls deed - . : - . AR

(lu) “the ‘exercise of any of the r:ghts powers dlscretlons authontles and_-; SR
SRR .:remedles vested in the Chargee and each Recelver by thIS deed or by Iaw :

i (|v) any default by the relevant Chargor i the performance of any of the'_-f:'-_
R obllgatlons expressed to be assumed by |t in th|s deed or B T

-'::;_(v): _ij ctlng a5" Chargee or RECE’.IVEI’ (otherwrse in each case than by reason of' S
o _"the relevant Chargee s or Recelvers gross negllgence or wulful m|sconduct)

(b) ;".'j':Each Chargor expressly acknowledges and agrees that the contmuatlon of lts_' G
___-:|ndemn|ty obligations under this ¢lause: 13 2 will: not be prejudlced by any release'-_ R
o of secunty or d|sposal of any Assngned Property- R S

: (c)The Chargee and every Recesver may, in prtonty to. any payment to! the other‘ e
':'__Secured Part|es mdemnlfy |tself out ‘of the ASS|gned Property in respect of and pay"__ S
T _'and retam all sums necessary to glv' effect to the mdemmty |n thIS clause 13 2.7 '

S Appucattom or ENFORCEMENT PROCEEDS

14.1 OFder Qf Appllcatmn

ﬁ'--Sub}ect to the terms of the Pr|or|ty Deed aII proceeds of enforcement (whether cash or.’.- R
. -_:_';'non cash) recelved or. recovered by the Chargee or-any. Recelver pursuant to: this: deed--"i B _
" “shall (subject to. the claims of any person: having prior rights. thereto): be applled in: the'-'_*' e
: '_:_.followmg order notmthstandmg any: purported appropriatlon by a Chargor e n o

i :'5'_'--__-_(a:)';. f--'_m dlschargmg any sums owmg' to the Chargee o any Recewer and

(k) l'n' payment of all costs and- expenses mcurred 'by any. Secured Party in connect:on_:;-_:
: -'-'-"._;wrth any: reallsatlon or. enforcement ‘of the secunty created by thls deed taken |n'___ T

accordance W|th the terrns of thlS deed o : : SRR

o han _""'suspense Acceent

Coay '_"Untll the Secured Obllgatlons are pald in full each__ Secured Party may: place and..';;""-
i -._'_keep (to the extent possible anid for sueh tire as it shall deterniing} any recoveries .. oo
o other proceeds of enforcernent. (whethet cash or non-cash) received pursuant to . - i
“this'.deed. or: otherW|Se onaccount: of it e Chargors' Ila_ ity..in - ‘respect of - the__:';' Sl
_'_._;-_'_-Secured Obllgahons in an’interest bearmg separate suspense account W|thout'_-_'_'._:_--_::_Zf._';;.'.:_
s .f_'_'havang any obllgaoon to apply aII rfany part of the same. |n o towards d|scharge_ L '
o _j'-'-.-_'of the Secured Obllgatlons B L SR s R

: (b) '-'_If the securrty created by thlS deed is enforced ata time. when no arnount is due.-_:." o
D _under the Loah Note Documents but at the time when amounts may or will become =
dueva: Secured Party may pay any recovenes or other proceeds of enforcernent_'--'- o
’:nto asuspense account : - S PR RIECIICRE
s ﬁ_'_'_eeorecrtew oF secuaxw

I_S'-.Ii_:- -"-"Contmumg Qeeurity

S -:..:..-ThIS securlty is to be a contlnumg securlty notmthstandmg any |ntermed1ate payment or"._ .
;'settloment of aII or. any part of the Secured Obllgatlons or any other matter or. thmg S

T LONBOME9280013:017 7




- 152 __."..Other Security

T ('a)__ : Thls securlty is to’ be in add|t|on to and- shall neither be merged in nor in- any way’-'
S _:exclude or prejudlce or: be affected by any: other security ar, other right’ whlch the
e Chargee or any: Recelyer may now or af‘ter the date of th|s deed hold for any of the-
Secured Obllgatlons ' L _

'(b')_" .'j_This securlty may be enforced agalnst a Chargor wrthout fH’St havmg recourse to
RO _any other nghts of the Chargee or- any Recewer : L : SR

L 153 : -'.Cumuﬁatlve POW@?‘S

ey _The powers Wthh thls deed confers on the Chargee and any Recewer appomted._'
S ::ﬁ'_under this deed are. cumulatlve W|thout preJudlce to-their. re5pect|ve powers under
“the general law, and mayr be exerclsed as. often as the relevant person thmks_;..-':-

' '-'-.'-appropnate S S o o T R

= (b). j_The Chargee or any Recewer may, in COﬂnECtIOI"I WIth the exemse of: thelr powers B R
L jointorconcur W|th any person Ain: any transachon scheme or. arrangement_'_ BRI
o Whatsoever . s Sl AR BT -

.}:.*(_c")__f';-f: "__The respectlve powers of the Chargee and any Rece:ver WI|| in no cwcumstances be: i '_ R
_ 7o suspended;: ‘waived: or othermse preJudmed by anyth[ng other than an express'_"_' Sl
' consent or: amendment ' ' : S : . o

: 154 B Amounts Avmded

B If any amount pald by a Chargor in respect of the Secured Obhgatlons is capable of belng-_'-':_- S
7 -avoided. orset aside on. the: ilqundatlon or administration. of ‘the relevant. Chargor.-or © 0 0
S otherW|se ‘then for the purposes of this deed that amotint. shall not:be considered to. haye-*__ L
L ibeen pa|d No lnterest shall accrue on any such am0unt unless and unt|I such amount |s. i
so ay0|ded or set a5|de ' R L n : T

155 -_:f;..:_f@lscharge Condltmna! e

':__"'If any duscharge release or arrangement (whether in respect of the obhgatlons of the[-:_._-_j'_._ i
o Chargors or-in respect ot‘ any secunty for. those obhgatlons or: othemnse) is made by-a "
... Secured. Party “in - whole orin" part ‘oni - ‘the. basis of ‘any : payment ecunty or: other_-i__-'-..
_:-_.'.d|sp05|t|on WhICh s avolded oF must: be réstored in msolvency, Ifqmdatm jadmmlstratlon’ e
5 OF: othermse W|thout Ilmltatmn, then the Ilablhty of the:relevant Chargor under this deed <
Cowill contmue or be remstated as |f the dlscharge _frelease -ar arrangement had not';_-"'
_OCCUFFEd L : : - o N R B ;

' 156 --"-'.-"'Walver ef Defences 5' i

:" '---"The obligatlons of each Chargor-'under thiS deed W|II not. be aﬁ’ected by an act omlssmn
S matter or. thing which, ‘but for this provision, would reduce release or: preJudlce any of feg
. - obligations under: this’ deed (wnthout I|m|tatlon and whether or not known to: |t or any-_"i:_ B

i Secured Party) mcludlng ST e _ _ ;

. .'(a')'; '. fany t!me ‘waiver: or consent granted to; or composntlon W|th any person
o (b) -"-the re!ease of any person under the terms of any comp051t|on or arrangement

- _"(C)' _the tak!ng, varlatlon cempromlse exchange renewa! Folie release of or refusal or _' '_ Rt
"neglect to: perfect take up oF enforce any rughts agalnst or securlty over assets Ll
~oof, anyperson = _ B NI AR

L {ONDON\69280013i01 ©




: (d) _._'_any |ncapacrty or Iack of power authorlty Or !egal personallty of or dlssolutron or”-' g

change in the members or status of any other person

ey '_._any amendment .novatlon supplement .extenslon restatement '(h'oweye'r_-'.."' o

fundamental and whether of not- more. “onerous)’ or replacement of a. Loan Note'_' S

' --.’Document or any other document or: secunty, S

e ; (f):'_'”_ __'any unenforceabrlrty, _|Ilegahty or. mva!ldrty of any oblrgatlon of any person under"".-“'_' _I-;'

(g) } -_"any msolvency or snmllar proceedmgs

L Non competutuon

: .".:'.Z'any Loan Note Document or any other document or secunty, or .

L -_Untll aII amounts WhICh may be or become payable |n respect of the Secured Obllgatlonsf__"-
i have been: |rrevocably paid “in “full and- unless: the: Chargee ‘otherwise “directs, neither: o
_Chargor, will exercise any rlghts whrch |t may have by reason of performance by it of - |ts___ S
g :obllgatlons under thls deed or by reason of any amounts belng payab]e ‘or. Iiabmty ansmg':
= ".'under this: deed . R L _ : S

T ;‘other satlsfactlon of such Chargor 5. habrllty under thrs deed

R .) to clalm any nght of mdemnlty or contnbutron m respect of any payment made or;"_-:_'_'_'.f"" S

= (b) E':'_to take the beneﬁt (whether by way of subrogatlon or otherwrse) of any nghts of.-:":"_'- Lo

| .-':: : 158

-_-fconcluswe and blndlng on the relevant Chargor Each Chargor w
;Chargee atl_pnnopal momes and mterest and aII Iosses mc:dental to any such redemptlon_-- B
-'--__ortransfer'- o : i B RS R

Lo1ed

Rec!emptmn of Pnor Charges

'COSTs Ano expemsea

':"Enforeement Expenses :'.';

o -_the Secured Part|es under the Loan Note Documents and/or

;'."_Wlth any Secured Party

'j'_Each Chargor shall hold any beneﬁt payment or: dzstnbutron recewed by it contrary to th|5._;‘-'- L
“clause 15,7 (Non- competltlon) on-trust for. the Secured: Partles and shall promptly pay or: o o
__.'_:'_-.transfer the ‘same. to- the- Chargee ‘oF: as ‘the. Chargee ‘may d|rect for apphcatron |n'_' '
: _'-j_accordance wrth clause 14 (Appllcatlon of Enforcement Proceeds) T B S

e cIa|m or prove asa credltor of any other Chargor or the Borrower |n competltlon_ff : e

on demand pay to the" :

'-::__.:fTh C'hargee may, at any tlme:after an.-Event of Default has occurred redeem any pnor;'_--_jﬁ ;. e
R _Secunty--__on or retatmg to: any of'the_ Assagned Property or: procure the: transfer of that -
'-"-..__:Secunty_'--to |tself and may settle..and“ pass the accounts of any person entrtled to that

: -';-:Each Chargor shall wrthln three Busmess Days of demand, pay to each of the Chargee B e

L LONBONGS290013,0L

- ‘and any Receiver: the amount of all costs and expenses (ifcluding. legal fees) incurred by it =
i connection with- the. enforcement of or the -preservation. of any: rlghts under (and. any S
.documents referred to |n) thls deed and -any-: proceedmgs instituted by or agalnst the
'-'-'Chargee and. any Receiver as . a. consequence of takmg or. holdlng the secunty created by; L R

thrs deed or enforcmg these rlghts D B e e




= 162" '_"'Stamp Dutses, etec.

'--.Each Chargor shall pay and w1th|n three Busmess Days of demand |ndemnify "éa'ch:_;_ S
_'_.._:;Secured Party agalnst any cost loss: or: liabil |ty that Secured Party mcurs in relatlon to: all
: _stamp duty, reglstratlon and other S|m|lar Taxes payable |n respect of thls deed

17 sET-OFF
_3'(a')' .;"'_-":Any Secured Party may sat off any matured obllgat:on due from a Chargor under'-_:-'_-.-':..;"'---""

_ the Loan Note Documents: (to the- extent beneﬁcrally owned: by that Secured Party)r'_- o
““against any matured obllgatlon owed by that' Secured Party tor such Chargor-

' 'Z'_'regardless of the place of payment, booking branch or currency: of: either obligation. o

S Ifthe obllgatlons are in different currencies, the Secured Party may. canvert either”
e -_.-Obllgatlon “atta market rate of exchange m |ts usual course of busmess for. the_' el
purposeoftheset off s S I

by If the relevant oblrgatlon or |1ab|I|ty of the relevant Chargor is unlaquudated or'.
R unascerta:ned ‘the Secured Party may set-off the amount whlch |t estlmates (m' o
B “'good falth) will: be: the flnal amount of that obllgatlon or Ilablhty once lt becomes-'_ R '
-:l|qu:dated or ascertalned : ' - e - ' SR

s _'Nerxces

181 "---'_Commt:mcatmns m Wrntmg :

Any communlcatlon made under or |n connect:on W|th thlS deed sha!l be rnade be |n-_
wrltlng and unless otherw:se stated may be made by fax or letter : : o

182 'Addresses -

':.-'The address and fax number of each party to thls deed for any communlcatlon or'-_
:;.'document to" be- made ot dellvered under or:in. connect:on W|th thlS deed s as shown .
_' '."-_lmmedsately after its name on the executlon pages of: this: deed or. any substltute address IR P .
- orfax number as the party may notify: to the Chargee (or the Chargee may Tiotify to. the-__' ST
partres |f a change Is: made by the Chargee) by not Iess than ﬁve Busmess Days notlc' Lo

_'_'.(':E;j"_;i':.Any comm nlcatlon o document made or dellvered by one person to another-_'-'_ﬁ'_."ﬁ [
R under or m connectlon wnth thls deed w:ll only be effectlve : o : RS

(|) lf by way of fax when recelved m Ieglble form or

' (n) it by way of Ietter when it has been lel‘t at Cthe relevant address or flve.__' S
__.__Busmess Days after ‘being: dep05|ted |n the post postage prepald in an--_{::'.__'_-' :
S envelope addressed to it at that address i : _ Sl

_.'_:_and 1f a partlcular department or ofﬂcer is specrﬂed as part of 1ts address detalls:_
o prowded under clause 18 2: (Addresses), |f addressed to that department or: ofﬁcer S

:"_tbﬁ):'-._"Any communacatlon or document to be made or dellvered to the Chargee W|Il be:_-'-___-__
o --effecuve only when actually recelved by the Chargee : : - R

__:.18'.4 -'_:Eiectremc cemmunleation

e ' Any cornrnunlcatlon to: be rnade in connectlon W|th thls deed between the partles to thls_'
e deed may be made by electronlc mail or: other electronlc means T : -




) -::_to the extent that the: pames agree that unless and until not|f|ed to the contrary,-'_' '

_thIS is to be an accepted form of communlcahon and |f those partles

(i), .hOtlf\/ each other |n wntmg of thelr eiectronlc rnari address and/or any other-._ _
AR |nformat|on requ:red to enable the sendrng -and: rece|pt of mformatron by‘--

' that means and

'-{(ii')'ﬁ notlfy each other of.: any change to the|r address or any other such' )
lnformatlon supphed by them by not Iess than ﬂve Busmess Days not|ce

S : (b) .__'_:_'_'-Any electronlc commumcatlon made between the part|es W|H be effectlve only when'_

"'-if.-_i(c)_-'.:_ﬁ' Any eiectromc ‘communication Wthh becomes effectlve in accordance “with
S -paragraph (b) above after 5 00 Pame in the p[ace of recelpt shall be deemed only-f i

ven

e 192 _Changes to Chargee : -

AII ‘mionies recelved or held by the Chargee or. any Recelver under this deed may be .
: _'converted |nto any-. other currency which: ‘the, Chargee consrders necessary to dlscharge;_-

: Z_ASSIgnment by the Chargee :. i

: 'CURREN CY

: 'Conversaon

j._actually recewed an readable form

':_to become effectwe on the followmg day

cennees o' PARTEES

.":'i-'The Chargee may at any t|me assngn or otherW|se transfer aIl (but 'not any part) of ltS.:' RN
SRR ..ghts under this déed:to any: person: to whom it has transfe.__a ad: all of |ts rlgh urder and - R
_'_In accordance W|th the. Loan Note Documents R AR : e

Each Chargor authonses and agrees to changes to the ' hargee in accordance W|th the RO
o ":"-te 'm‘s of: the Loan Note Instrument and authonses the Chargee to. execute o its behalf-__" B
i '_any' document reqmred to effect the necessary transfer of rlghts or obhgatlons*_;_- :
s -:icontemplated by those prowsmns N - o '

Cany: obhgataons and liabilities comprised: in: the Secured Obllgatlons |n that other currency:';';'..-'i-'

ata market rate of exchange then Pre“’a"'”g
o202

e ;'No payrnent to the Chargee (whether under any Judgment or o‘urt order or otherwee)"'f s
soighall d:scharge any: obllgatron of Ilabrhty m respect of which: it was rna_de unless and until- S
R -'ithe Chargee has recewed payment Bt fuil |n the currency ln WhICh the bilgatlon or |lab[||t‘y SO
o “is payable or, if the curtency of: ' e
U the‘amiount of any such payment shallon actua[ conversron into. that currency fall shortof .
S that obllgatlon OF I|ab|I|ty expressed iR that currency, the Chargee shall:h B
: -_-_ﬁseparate cause of action in’ relation to- the. shortfall and sha[l be entltled to enforce the: R
' _'.securlty conshtuted by thls deed to recover that amount S AR : v

ozd

. - ?11 :

'fNo Dlscherge

yment 15 not specified, was: mcurred.-

'mxsoect_aeeous
_Certnfmetee cgnc]uewe :

A certificate or determmatuon of fhe Chargee as to any afGURE OF Fate under this deed is; S

" --';'|n the absence of rnamfest error concluswe ewdence of the matter to wh:ch it relates

< (ONDONVEG0013501

athe. extent that S

ave: a further i - SR




S22 __Inva idity of any valsmn i

If any prov15lon of thls deed is or becomes |nval|d |Ifegal or unenforceab|e in any respect’._- R
: ‘under-any law, the- val|d|ty, Iegahty and enforceablllty of the rema:mng prov:s:ons shaII-_ S
S .'not be affected or. impalred |n any way R i e I

o213 ".aotlntarparts G

.__'-':'Thls deed may be executed in any number of counterparts and thls has the same. effect.::'__-
_as nc the S|gnatures on the counterparts were on a s:ngle copy of thls deed ;_}.-__'_: R

S :':_2-1'.'4_'-'_'1__Fallure to Execute -

'3"_1"Fallure by one or ‘more partres ("Non—Sngnatorles") to execute thas deed on': the date"'.:_:___-
o hereof will not: invalidate: theprovisions of this deed as ‘between: the ottier partles who do
execute thls deed. -Such ‘Non- Slgnatones may execute thus deed on:a: subsequent date L

' :_.'and WI|| thereupon become bound bV its: prO\ns:ons i - : o

R _-':2__1:;'5':'._.'_'Z_Cevenant to Release

B "";'Once all the SeCUred Obhgatlons have been pald in A full and none of the Chargee nor any Lo
--Recelver has: any actual or. contmgent liabitity to ‘advance further monies. to, or.; |ncur"- S
: 'Ilablllty on behalf of the Chargors or the Borrower under the Loan: Note Documents ‘the S
o .Chargee and each Recewer shally “at the request ‘and: cost of a. Chargor take any. actlon'_'.- Ry
IR 'whlch IS necessary to release the A55|gned Property from the securlty constltuted by thls_

SRV ._'-"eovenmxne anv AND JURESDICTEON

i -:_..('a)_-:.;ﬁ.j';.ThIS deed and any nor- contractua! obllgatlons arising out of orin connectlon W|th |t"'. G
S j_._"shall be governed by and construed in accordance W|th Engllsh Iaw RO

s(B) _-'fl-_-_The courts of Engiand have excluswe 3urtsd|ct|on to settle any drspute ansmg out of o T
B Corin: connectlon-W|th thls deed (mclud:ng a dlspute regardrng the: exlstence, valldlty e
[ '_-'or termmabo 'of-'thls ‘deed or any-non-= contractual obllgatlon ansmg out of or m
: ."l’._connectuon-'-mth__th'is-deed) (a "Dnspute")i‘;j i : B L

o -'The partles to thls deed agree that the courts of England are the rnost appropnatef.i o
.3:.2 _'and convenient courts to settle Drsputes and accordlngly no party wnl argue to the >
B contrarv e - : S : R e

IN WITNESS whereof thls deed has been duly executed and dehvered on the above date flrst:’:_":."___': S
abovewntten . : s L B DAY

L LONDON\G9ZO001 3,01, Chnn




. Name:
- forand. on. behalf of _ _
s { msert neme of re!evant Chargor]_:

©LONDOM69290013:01 - 50

SCHE&ULE 1

o Fcrms of netice to Debtﬂrs S

‘Tou i [msert name and address of counterparty to each Rece:vable} R

. Dated: R T

Dear Slrs

T Re* {here ;dent;fy the reievant Recervabie] (the “Debt") S S i

'-_--We not|fy you that [msert name of re!evant Chargor] (the “Chargor") has assn_:;ned to [msert. R
‘name of Chargee] (the "Chargee") for ‘the benefit of itself ‘and’ certaln other:parties: (the . . 7
o "Secured - Parties™) all its right, title ‘and: mterest in the Debt as’ securlty for certaln obhgatlons. SR
'.'.'_3;._'owed by the Chargor to- the Secured Partles e e S : : o

g We further notlfy you that._" B .

RN R -.-".'"ot =-re euthor!sed to d|sclose |nForm=t|on |n re!at'c'*g to the Debt the Chargee ‘on

1request

2 S .'you must pay il ‘monies to Wthh the Chargor is: entitled in respect of the Debt dlrect toi_'. o
o the Chargee (and not to the Chargor) unless the Chargee otherwnse agrees m wrltmg, and ': il

e 3 the prowsmns of th|s notlce may only be revoked W|th the wrltten consent of the Chargee

._j...piease SIgn and return the enclosed copy of thls notlce to the Chargee (wath 3 Copy tO the Chargt)r)__.__'__:.'.
L by Way of conﬁrmatlon that L . : _ St

( ')' ‘you agree. to the terms set out
P provnsmns and B Lo

o ._'__:'freiatmg to the Debt

:_: .The prowsmns of thls notlce are governed by Enghsh Iaw

e -.'_-Yours falthfully

'_;il_‘l.'t_'h.i's'-_:.ho_t_it:e"-'a'n'd" to act in -"a'cicordéhce..t_v_it_h'_f its

"'-'-_or exercise agamst the Chargor any nght of. set otf counter—clalm or other nghtff Ea s




. _;' [On acknowledgement copy]

SR ;'. 'TO':_ ' [ msert name and address of Chargeej

KRR _._'-"Copy to { msert name and address of re§evanf Chargor]

: .We acknow[edge recelpt of the above notlce and conﬁrm the matters set out |n paragraphs (a) and
-_-_'(b)above' : S B TRV

:_Name:'
~for and on behalf of e
[msert name of Debtor] S

CLONDON\69ZEO0L301 v o0 o S




. SIGNATORIES
- Chaa‘gcr 1

Executed asa; deed by 215T CENTURY .
FLEET SYSTEMS LleTE[} .

Dlrecior/Secietary e e

Niames . wowE

i 'Notice Betau!s
e Aciclress 12 Charter Pomt Way, Ashby De La Zouch LEGS lNF e

& ::ﬁa_CS'mlle.: e
LU AttentionT

'..Chargar 2

'_Executed asa deed by 215T CENTURY
o ':'_j_PASSENGER SYSTEMS LEMITED

= I-INthce netans _5 R

'*fAddress;;; 12 ChaﬁfrfkﬂntVVav,Ashby De La- Zouch LE65 1NF

.._. *”Facsunﬁé;-';~:~ '”
Ui CAttention:

. ..'::LONE‘J_QN'\S92"3.'(J(.J:1'3','U_1'_-. S




o .'_chargee :_ o

'-'_Executed asa deed o 2 : ) S
7 by ANDREW: HOUGHTDN ST sy
i the presence of S i o

S

. Signature

Namié of witness - Y

7 Address of witness: 0

" Occupation of witness -

'-";"Notme De&anls

& :-'-'_Add ress

C Facsimile:
Lo Attention:

U LONDONG9290013.017 S




