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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10271473

Charge code: 1027 1473 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge acquired by COLLETT HOLDINGS LIMITED on 31st October 2016
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 8th November 2016 .

Given at Companies House, Cardiff on 9th November 2016

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 dated 2\ F%hm{g 2014

PARTIES

{1)

COLLETT & SONS LIMITED tncorporated and regstered in England and Wales with
company number 01237215 whose registered office 15 at Victona Terminal, Albert
Road, Halifax, West Yorkshire, HX2 ODF (Borrower) '

(2) THE TRUSTEES OF THE COLLETT TRANSPORT PENSION PLAN of oo Barnett
Waddingham, Pinnacle, 67 Albion Street, Leeds, LS1 5AA (Lender)

BACKGROUND

(A) The Lender has agreed, pursuant to the Loan Agreement, to provide the Borrower
with loan facililes on a secured basis

(B_) Under this deed, the Borrower provides secunty to the Lender for the loan facilities
made avalable under the Loan Agreament

AGREED TERMS

1 DEFINITIONS AND INTERPRETATION

11 Definitions

The following defimtions apply in tins deed

Business Day a day other than a Saturday, Sunday or public holiday in England
when banks in London are open for business

Chattels* the iiems described in Schedute 1 (including any component parts of those
assels from tme to time held by the Borrower {whether or not attached to those
assets)), together with all addiions, aiterations, substitutions, replacements, renewals
or modifications of or to those assets from tme to ttme, and all accessones to those
assets from tme to tme {including maintenance and other records, manuals,
handbooks, data, drawings and schematics relating to those assets or documents
relating to warranties and patent ndemnities given by manufacturers or suppliers of
those assets)

Delegate. any person appoimted by the Lender or any Recever pursuant to clause
12, and any person appomted as attorney of the Lender, Recever or Delegate

Environment. the natural and man-made environment meluding &l or any of the
follewing media, namely air, water and land (including air within butldings and other
natural or man-made structures above or below the ground) and any living organisms
{including man) or systems supported by those media

Event of Default has the meaning given to that expression in the Loan Agresment
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Excluded Property: any Secured Assets held by the Borrower subject to a legal,
valid and binding restriction, which either precludes absolutely the creation of a
Security over that Secured Asset or requires the consent of any third party

Insurance Pohicies: ali the contracts and policies of msurance effected or maintained
from hime to fime in respect of the Chattels

Loan Agreement: the Loan Agreement of even date between the Borrower and the
Lender for the provision of the loan facilites secured by this deed

LPA 1925 the Law of Property Act 1925

Receiver: a receiver, recewver and manager or administrative recewer of any or all of
the Secured Assets appointed by the Lender under clause 10

Relevant Agreement: means

{a) each agreement for the mantenance, repar or upkeep of the Chattels and any
guarantee, warranty or secunly for the performance of any such agreement,
and

{b) all other contracts, guarantees, appointments, warrantes, indemmities and
other documents refating to the Chattels to which the Borrower s a party, which
are in #s favour or of which & has the benafit

Secured Assets: all the assets, property and underlaking for the tme being subject
to any Securdy created by, or pursuant lo, this deed

Secured Liabilities: all present and future monies, obhigations and habilities owed by
the Borrower to the Lender, whether actual or contingent and whether owed Jointly or
severally, as principal or surety or in any other capacity, under or in connecton with
the Loan Agreement or this deed (including, without mitation, those ansing under
clause 24 3{b}}, together wath all interest {inciuding, without hmitation, default interast)
acerting i respect of such monies or habilibies

Security any mortgage, charge (whether fixed or floating, legat or equitable), pledgs,
len, assignment by way of secunty or other secunty interest securing any obhgation
of any person, or any other agreement or arrangement having a simifar effect

Security Period the period starting on the date of this deed and ending on the date
on which the Lender i satsfied that all the Secured Liabdites have been
unconditonally and wrevocably pard and discharged i full and no further Secured
Labilties are capable of being outstanding

Interpretation

In this deed

{a) clause, Schedule and paragraph headings shall not affect the interpretation of
this deed,

(b) & reference to a person shall include a reference to an ndvidual, firm,
company, corporation, parinership, unincorporated body of persons,
government, state or agency of a state or any association, trust, jont venture or
consertium (whether or not having separate legal personahty) and that person's

2
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personal representafives, successors, permitted assigns and permitted
transferees,

(c)  unless the context otherwise requires, words in the singular shall include the
piural and in the plurat shall include the singular,

(d) a reference to a party shall include that party’s successors, permitted assigns
and permitted transferees,

e} a reference to a statute or statutory provision s a reference to it as amended,
extended or re-enacted from time to time,

(i a reference to a statute or statutory provision shall include all subordinate
legislation made from time to time under that statute or statutory provision,

(g) areference to writing or written includes fax but not e-mail,

{h) a reference to this deed (or any provision of ) or to any other agresment or
document referred to in this deed 15 a referance to this deed, that provision or
such other agreement or document as amendad {in each case, other than m
breach of the provisions of this deed) from time to time,

{t)  unless the context otherwise requires, a reference to a clause or Schedule is to
a clause of, or Schedule to, this deed and a reference to a paragraph is to a
paragraph of the relevant Schedule,

(1)  areference to an amendment includes a novation, re-enactment, supplement
or vanation (and amended shall be construed accordingly),

(k} @ reference to assets icludes present and future properties, undertakings,
revenues, nghts and benefits of every description,

{0 a reference to an authorisation includes an approval, authonsation, consent,
exemption, filng, licence, notarisation, registration and resolution,

{m} areference to continuing 1 relation {0 an Event of Default means an Event of
Default that has not been wawved,

(n} a reference to a regulation includes any regulation, rule, official directve,
request or guideline (whether or not having the force of law) of any
governmendal, inter-governmental or supranational bady, agency, depariment
or reguiatory, self-reguiatory or other authority or ergarsation

Ciawback

if the Lender considers that an amount paid by the Borrower in respect of the
Secured Dabilibes 15 capable of being avowded or ctherwise set aside on the
hquidation or administraton of the Borrower or otherwise, then that amount shal! not
be considerad to have been irevocably paid for the purposes of this deed

Perpetuity period

If the rule aganst perpetuities applies to any trust created by this deed, the perpetuity
penod shall be 125 years (as specfied by section 5(1) of the Pearpetuites and
Accumulations Act 2009)
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Schedules

The Schedules form part of this deed and shall have efiect as if set out n full in the
body of this deed Any reference to this deed includes the Schedules,

COVENANT TO PAY

The Borrower shall, on demand, pay to the Lender and discharge the Secured
Liabiities when they become due

GRANT OF SECURITY
L.aga! mortgage

As a continuing secunty for the payment and discharge of the Secured Liabdiies, the
Borrower with full itie guarantee charges to the Lender by way of first legal mortgags,
the Chaliels

Fixed charge

As a continuing secunty for the payment and discharge of the Secured Liabilihes, the
Borrower with fult titfe guarantee charges to the Lender by way of first fixed charge

(a) all #s nghts in each Insurance Policy, including the proceeds of any claims
under any Insurance Policy, to the extent not effectively assigned under clause
33,

(b) the benefit of each Relevant Agreement, to the extent not effectively assigned
under clause 3 3,

(c) the benefit of all other contracts, guarantees, appointments, warranties relating
to the Chattels and other documents to wiich the Borrower 1s a party, which
are in its favour or of which t has the benefit (including, n each case, but
without hmitation, the night lo demand and receive all montes whatsoever
payable to or for ds benefit under or ansing from any of them, all remedies
provided for i any of them or avaitable at law or in equity in relation to any of
them, the nght to compel performance of any of them and all other rights,
interests and benefits whatsocever accruing to or for its benefit ansing from any
of them), to the extent not effectively assigned under clause 3 3, and

(d) all authonsations {statutory or otherwise) held or regquired m connection with
the use of any Secured Assets, and all nghts in connection with them

Assignment

As a continuing security for the payment and discharge of the Secured Liabilities, the
Borrower with full ttle guarantee assigns to the Lender, subject fo a proviso for
reassignment on wrevocable discharge in full of the Secured Liabilibes

() all s nghts in each Insurance Policy, ncluding the proceeds of any claims
under any Insurance Policy,

{b) the benefit of each Relevant Agreement,

4
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{c)  the benefit of all other contracts, guarantees, appointments, warranties relating
to the Chattels and other documents to which the Borrower ts a party, which
are 1n #s favour or of which it has the benefit (Including, m each case, but
without himidation, the nght to demand and recewve all mones whalsoever
payable to or for its benefit under or arsing from any of them, alt remedies
provided for in any of them or available at taw or in equdy n refation to any of
them, the nght to compe! performance of any of them and all other nghts,
interests and benefits whatsoever accruing to or for its benefit ansing from any
of them), fo the extent not effectively assigned under clause 3 3(a) or clause
3 3(b}, and

(d) all authonsations (statutory or otherwise} held or required in connechion with
the use of any Secured Assetls, and all nghts n connection with therm,

provided that nothing in this clause 3 3 shall consitute the Lender as morigagee in
possession

Excluded Property

(a) The secunly created by clause 31 to clause 33 shell not apply to any
Excluded Property untl any relevant consenl, or waiver of prohibition, to the
creation of that secunty has been obtained

LIABILITY OF THE BORROWER
Liability not discharged

The Borrower's hability under this deed in respect of any of the Secured Liabiries
shall not be discharged, prejudiced or affected by

{a) any secunty, guarantes, mdemnity, remedy or other nght heid by, or avalable
to, the Lender that 15 or becomes wholly or partally dlegal, vod or
unenforceable on any ground,

(b} the Lender renewing, delermiring, varying or increasing any faciity or other
fransaction n any manher or concurnng In, acceptng or varying any
compromise, arrangement or setfement, ar omithng fo clam or enforce
payment from any other person, or

{c} any other act or omussion that, but for this clause 4 1, might have discharged,
or otherwise prejudiced or affected, the habihty of the Borrower

Imimediate recourse

The Borrower waives any night it may have to require the Lender to enforce any
secunty or other nght, or claim any payment from, or otherwise proceed agamnst, any
other person before enforcing this deed against the Borrower

REPRESENTATIONS AND WARRANTIES

Representations and warranties
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The Borrower makes the representations and warranties set out in this clause 5 to the
Lender

Ownership of Secured Assets

The Borrower 1s the legal and beneficial owner of, and has good, valid and
marketable title to the Secured Assets

No Security

The Secured Assets are free from any Secunty other than the Secunty creatad by this
deed

No adverse claims

The Borrower has not received, or acknowledged notice of, any adverse claim by any
person in respect of the Secured Assets or any interest in them

No fixing

None of the Chattels (or any part of them) i1s or will be treated as being fixed to any
land, premises or other property

No adverse covenants

There are no covenants, agreements, reservations, conditions, interests, nghts or
other matters whatever thal matenally and adversely affect the Secured Assels

No breach of laws

There 15 no breach of any law or regulation, which matenially and adversely affects
the Secured Assets

No interference in enjoyment

No facility necessary for the emoyment and use of the Secured Assets is subject to
terms enfithng any person to terminate or curtal its use

Avoudance of security

No Secunty expressed to be created under this deed ts liable to be avoided, or
otherwise set aside, on the hawdation or administration of the Borrower or otherwise

No prohibitions

There 11 no prohibibon on assignment it any Insurance Polcy or Relevant
Agreement, and the entry nto this deed by the Borrower does not and wil noi
constiute a breach of any Insurance Policy or Refevant Agreement or any other
agreement, nstrument or obligation binding on the Borrower or its assets

Enforceable secunty
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Tiws deed consttutes and will constitute the legal, valid, binding and enforceable
obhgations of the Borrower and 1s and will continue to be effective secunty over all
and every part of the Secured Assets in accordance with its terms

Times for making representations and warranties

The representations and warranties set out in clause 5 2 to clause 5 11 are made by
the Borrower on the date of this deed

COVENANTS
Negative pledge and disposal restrictions

The Borrower shall not at any time, except with the prior written consent of the
Lender

{a) create, purport lo create or permit to subsist any Secunty on, or i relation to,
any Secured Asset other than any Security created by this deed,

{b} sell, assign, transfer, part with possession of or otherwise dispose of 1n any
manner {or purport to do so0) all or any part of, or any nterest in, the Secured
Agsets, or

{c) create or grant (or purport to create or grant) any interest in any Secured Asset
n favour of a thud party

Preservation of Secured Assets

The Borrower shall not do, or permt to be done, any act or thing that would or rmught
depreciale, jeopardise or otherwise prejudice the secunty held by the Lender or
diminush the vaiue of any of the Secured Assets (except for expected far wear and
tear) or the effectiveness of the security created by this deed

Relevant Agreements

The Borrower shall not, without the prior written consent of the Lender
{a) wawve any of ds nghts under any Relevant Agreement, or

(b) supplement, amend, novate, terminate or permit termination of any Relevant
Agresment

Borrowar's waiver of set-off

The Borrower waives any present or future nght of set-off it may have in respect of
the Secured Liabfitres (including sums payable by the Borrower under this deed)

Comphance with laws and regulations

{a} The Borrowsr shall not, without the Lenders prior written consent, use or
perrit the Secured Assets to be used in any way contrary to law

(b} The Borrower shall
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() comply with the requirements of any law and regulation relating o or
affecting the Secured Assets or the use of them or any part of them,

{1)  obtan, and promptly renew from time to tme, and comply with the terms
of all authonsations that are required in connection with the Secured
Assels or thewr use or that are necessary to preserve, mamtain or renew
any Secured Asset, and

{w} promplly effect any mantenance, modifications, alterations or repanrs
that are required by any law or regulaton to be eflected on or In
cannection with the Secured Agsels

Enforcement of rights

The Borrower shall use its best endeavours to

() procure the prompt observance and perfarmance of the covenants and other
obligations imposed on the Borrower's counterparties, and

{b) enforce any nights and instdute, continue or defend any proceedings relating to
any of the Secured Assets that the Lender may require from time to time

Neotice of misrepresentations and breaches

The Borrower shall, promptly on becoming aware of any of the same, notfy the
Lender in writing of

{a) any representation or warranly set out in clause 5 that 1s mcorrect or
misieading n any matenal respect when made or deemed to be repeated, and

{b) any breach of any covenant set out In this deed
Mamtenance of Chattels

The Borrower shall

{a} atits own expense, maintain each Chattel 1n good and serviceable condition
{except for expected far wear gnd tear) n complance with all relevant
manuals, handbooks, manufacturer's mstruclions and recommendations and
mamtenance or servicing scheduies,

{b} atits own expense, renew and replace any parts of the Chattels when they
becoms obsolete, worn out or damaged with parts of a simiar quality and of
equal or greater value,

{c) keep or procure to be kept accurate, complete and up to date records of all
repars, servicing and maintenance carrred out on the Chatlels,

(d) permi the Lender, or such persons as it may nominate, &t sl reasonable ttmes
and on reasonable notice to enter on any premises of the Borrower to effect
such maintenance or repars to the Chatlels as the Lender or its nominee
considers necessary, and

{e} not permut any Chattel to be
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{1t used or handled, other than by properly qualfied and trained persons,

)  modfied, upgraded, supplemented or altered ather than for the purpose
of effecting maintenance or repars permited by this deed, or

{m) to be overloaded or used for any purpose for which 1 1s not designed or
reasonably sustable or in any manner which would invahdate or
otherwise prejudice any of the Insurance Policies

Documents

The Borrower shall, f so requwed by the Lender, deposit with the Lender and the
Lender shall, for the duration of this deed, be entiled to hold all

(@ nvoices, deeds and documents of ttle and log books relating to the Secured
Assets that are in the possession or control of the Borrower and, if these are
not within the possession or controf of the Borrower, the Borrowsr undertakes
o obtain possession of all invoices, deeds and documents of title and log
books,

(by Insurance Policies, and

{c) Relevant Agreaments

Information

The Borrower shall

(a)

(b)

{c)

give the Lender such infermation concerning the focation, condition, use and
operation of the Secured Assets as the Lender may require,

permut any persons designated by the Lender and any Recewver {o enter on is
premuses and inspect and examine any Secured Asse!, and the records
retating to that Secured Asset, at all reasonable tmes and on reasonable pnor
notice, and

promplly nobfy the Lender in wnting of any action, claim o demand made by or
against # n connaction with all or any part of a Secured Asset or of any fact,
matter or circumstance which may, with the passage of time, give nse to such
an action, claim or demand, together with, in each case, the Borrower's
proposals for settiing, hiquidating, compounding or contesting any such action,
claim or demand and shall, subject to the Lender's prior approval, implement
those proposals at its own exoense

Insurance

The Borrower shall

{a)

wnsure, and keep nsured, the Secured Assets against
{1) loss or damage by fire or terrorist acts,

{1}  other nsks, penis and contingencies that would be msured agamnst by
reasanably prudent persons carrying on the same class of business as
the Borrowar, and
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{(m} any other nsk, peris and contingencies as the Lender may reasonably
require

Any such insurance must be with an insurance company or underwnters and
on such terms as are reasonably acceptable to the Lender, and must be for not
less than the replacement value of or, f tigher, the cost of reinstating the
Secured Assels

(b} i requested by the Lender, produce to the Lender the policy, certificate or
cover nete relating to the insurance required by clause 8 11(a), and

{c) if requested by the Lender, procure that a3 note of the Lender’s interest s
endorsed upon each Insurance Policy maintaihed by it or any person on s
behalf in accordance with clause 6 11{a) and that the terms of each Insurance
Policy require the msurer not to invehdate the policy as aganst the Lender by
reason of the act or default of any other joint or named nsured and not to
cancel it without giving at least 30 days’ prior wntten notice to the Lender

Insurance premiums

The Borrower shall

(a} promplly pay all premuims 1n respect of each Insurance Policy and do all other
things necessary to keep that Insurance Policy in full force and effect, and

(b} (if the Lender so requires} give to the Lender copres of the receipts for all
premmums and other payments necessary for effecting and keeping up each
Insurance Policy

No invalidation of insurance

The Borrower shall not do or omit to do, or permit {o be done or omitted, any thing
that may iwalidate or otherwise prejudice any Insurance Policy

Proceeds from Insurance Policies

Al monies payabie under any Insurance Policy at any hime {whether or not the
securdy constituted by this deed has become enforceable) shall

(a} mmediately be paid to the Lender,

{b) (f they are nol pad direclly to the Lender by lhe msurers) be held by the
Borrower as trusiee of the same for the benefit of the Laender (and the Borrower
shatl account for them to the Lender), and

{c) at the option of the Lender, be applied in making good or recouping
expenditure in respect of the loss or damage for which such monies are
recewved or i or towards discharge or reduction of the Secured Liabidilies

Payment of outgoings

The Borrower shall promplly pay all taxes, fees, licence duties, regisiration charges,
msurance premums and other outgoings in respect of the Secured Assets and, on
demand, produce evidence of payment fo the Lender

10
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Compliance with covenants

The Borrower shall observe and perform all covenants, stipulations and conditions to
which any Secured Assets, or the use of them, 15 or may be subjected and {f the
Lender so requires) produce to the Lender evidence sufficient to satisfy the Lender
that those covenants, slipulations and conditions have been observed and performed

Maintenance of interests in Secured Assets

The Borrower
{a) shall not, without the prior wntten consent of the Lender

()  grant, or agree to grant, any licence or lease affecting the whole or any
part of any Secured Asssis, or

{1) i any other way dispose of, or agree to dispose of, surrender or create
any legal or equitable interest n the whole or any part of any Secured
Assets,

{b}  shall keep the Secured Assels (to the extent not otherwise n the possession of
the Lender pursuant to clause 6 9) in #s sole and exclustve possession and
shall not take the Secured Assets, or alfow them to be taken, out of England
and Wales, and

{c) shall, f required by the Lender, in the case of any Secured Assets located on
leasehold premises, obtan evidence in wriing from any lessor of such
premses that 1 watves absolutely all and any nghts it may have now or at any
lime over any such Sacured Assets

Annexation

The Borrower shall not, without the Lender's prior written consent, annex, fix or
otherwise secure or allow any such annexation, fixng or securing of any Chattel to
any premises, land or buildings if the result of such action or omission I1s that the
Chatte!, or any part of t, would or might become a fixture or fitting

POWERS OF THE LENDER

Power to remedy

{a}  The Lender shall be entitled {but shall not be cbliged} to remedy, at any time, a
breach by the Borrower of any of s obhigations contamed mn this deed

{t) The Borrower irevocably authonses the Lender and its agents to do all things
that are necessary or desirable for that purpose

{c)  Any mories expended by the Lender m remedying a breach by the Borrower of
its obligations contanad in this deed, shall be retmbursed by the Borrower o
the Lender on a full indemnity basis and shalf carry interest in accordance with
clause 14 1

Exercise of rights

11
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The rights of the Lender under clause 7 1 are without prejudice to any other nghts of
the Lender under this deed The exercise of any nghis of the Lender under this deed
shafl not make the Lender habla to account as a morigagee in possession

Lender has Recelver's powers

To the extent permilted by law, any nght, power or discretion conferred by this deed
on a Recewver may, after the securdy constituted by this deed has become
enforceable, be exercised by the Lender m relation to any of the Secured Assels
whether or not it has taken possession of any Secured Assels and without first
appointing a Recetver or netwithstanding the appointment of a Recever

Conversion of currency

{a} For the purpose of, or pending the discharge of, any of the Secured Liabilities,
the Lender may convert any mories received, recovered or realised by it under
this deed (including the proceeds of any previous conversion under this clause
T 4) from ther existing currencies of denomination into any other currencies of
denomination that the Lender may think fit

{b} Any such conversion shall be effected at the Lender's then prevaling spot
selling rate of exchange for such other currency agamst the existing currency

{c) Each reference n this clause 7 4 to a currency exiends to funds of that
currency and, for the avodance of doubt, funds of one curency may be
converted into different funds of the same currency

New accounts

(@) |If the Lender recewves, or is deemed fto have recaived, notice of any
subsequent Security, or other interest, affecting all or part of the Secured
Assels, the Lender may open a new account for the Borrower in the Lender's
books Without prejudice to the Lender's nght to combnne accounts, no money
pad to the credit of the Borrower m any such new account shall be
eppropnated towards, or have the effect of discharging, any par of lhe
Secured Liabilities

(b) K the Lender does not open a new account immediately on receipt of the
notice, or deemed nobce, under clause 7 5{(a), then, unless the Lender gives
express wntten notice to the contrary 1o the Borrower, all payments made by
the Borrower to the Lender shall be ireated as having baen cradited to 5 new
account of the Bormower and not as having been applied in reducton of the
Secured Liabies, as from the time of receipt of the relevant notice by the
Lender

Lender's set-off rights

tf the Lender has more than one account for the Borrower in ds books, the Lender
may at any time after

(a) the security constituted by this deed has become enforceable, or
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(b} the Lender has received, or 15 deemed to have received, nolice of any
subsequent Security or other interest affecting afl or any part of the Secured
Assels,

transfer, without prior notice, all or any part of the balance standng to the credit of
any account to any other account which may be in debit After making any such
transfer, the Lender shall nolify the Borrower of that transfer '

Indulgence

The Lender may, al s discretion, grant time or other mdulgence or make any other
arrangement, variation or release with any person not bemng a party to this dead
(whether or not any such person is jointly iable with the Borrower) m respect of any of
the Secured Liabiities or of any other secunty for them without prejudice esther 1o this
deed or to the liability of the Borrower for the Secured Labditres

VWHEN SECURITY BECOMES ENFORCEABLE
Secunty becomes enforceable on Event of Default

The securiy constituted by this deed shall be immediately enforceable ff an Event of
Default ocours

Discretion

After the securty constituted by this deed has become enforceable, the Lender may,
n its absolute discretion, enforce all or any part of that security at the tmes, n the
manner and on the terms it thinks fit, and take possession of and hold or dispose of
ali or any part of the Secured Assets

ENFORCEMENT OF SECURITY

Enforcement powers

{a) The power of saie and other powers conferred by section 181 of the LPA 1925
(as vaned or exiended by this deed) shall, as betwsen the Lender and a
purchaser from the Lender, arise on and be exercisable at any time after the
execulion of this deed, but the Lender shall not exercise such power of sale or
other powers untl the securdy consbluted by this deed has become
enforceable under clause 8 1

(b) Sechion 103 of the LPA 1925 does not apply to the secunty constituted by this
deed

Access on enforcement

{a} Atany kme after the Lender has demanded payment of the Secured Liabilites
or if the Borrower defaults i the performance of its obligalions under this deed
or the Loan Agreement, the Borrower wili allow the Lender or ds Recewver,
without further notice or demand, mmediately to exercise all its nghts, powers
and remedies in particular {and without imitation) to take possession of any
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Secured Asset and for that purpose to enter on any premises where a Secured
Assel 13 situated {or where the Lender or a Receiver reasonably believes a
Secured Asset to be siuated) without incurring any liability to the Borrower for,
or by any reason of, that entry

(b} At all tmes, the Borrower must use ts best endeavours to allow the Lender or
its Recewver access to any premises for the purpose of clause 9 2(a) (including
obtainung any necessary consents or permils of other persons} and ensure that
its employees and officers do the same

Prior Security

At any time after the secunty constituted by this deed has become enforceable, or
after any powers conferred by any Securdy having priordy to this deed shall have
tecome exercisable, the Lender may

(8) redeem that or any other prior Secunty,
(b)  procure the transfer of that Security 1o i, and
(c) settle and pass any account of the holder of any prior Secunty

The settlement and passing of any such account shall, n the absence of any mansfest
error, be conclusive and binding on the Borrower All monies paid by the Lender to an
encumbrancer in settiement of any of those accounts shall, as from #s payment by
the Lender, be due from the Borrower to the Lender on current account and shall
bear interest and be secured as part of the Secured Lizbdihes

Protection of third parties

No purchaser, mortgagee or other person dealing with the Lender, any Receiver or
Delegate shall be concerned o enquire

(@) whether any of the Secured Liabilities have become due or payable, or reman
unpaid or undischarged,

(b) whelher any power the Lender, a Receiver or Delegate is purporting to
exercise has become exercisable or 1s properly exercisable, or

{c} how any money pad to the Lender, any Recewver or any Delegale 15 to be
apphed

Privileges

Each Recewer and the Lender is enttled to all the ngivts, powers, priviieges and
mmunities conferred by the LPA 1925 on mortgagees and recevers

No l:ability as mortgagee in possession

Neither the Lender, any Receiver nor any Delegate shall be hable to account as
mortgagee in possession in respect of all or any of the Secured Assets, nor shall any
of them be hable for any loss on realsation of, or for any neglect or default of any
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101

102

103

104

105

1086

nature in connection with, all or any of the Secured Asssts for which 2 mortgagee in
possession might be liable as such

Conclusive discharge to purchasers

The recept of the Lender or any Receiver or Delsgate shall be a conclusve
discharge to a purchaser and, in making any sale or other disposal of any of the
Secured Assets or 1n making any acquisiion in the exercise of thew respectve
powers, the Lender, every Receiver and Delegate may do so for any consideration, in
any manner and on any terms thaf it or he thinks fit

RECEIVER
Appointment

At any time after the securily constituted by this deed has become enforceabla, or at
the request of the Borrower, the Lender may, without further notice, appoint by way of
deed, or otherwise i writing, any one or more persens 1o be a Recewer of all or any
part of the Securad Assets

Removal

The Lender may, without further notice, (subject to sechon 45 of the Insolvency Act
1985), from tme to time, by way of deed, or otherwise in wnting, remove any
Recewver appointed by # and may, whenever it thinks fit, appomi a new Receiver in
the place of any Recewver whose appomniment may for any reason have terminated

Remuneration

The Lender may fix the remuneration of any Recewer appomnied by it without the
restrictions contained i seclion 109 of the LPA 1825, and the remuneration of the
Recewer shall be a deb! secured by this deed, which shall be due and payable
mmediately on ts being pad by the Lender

Power of appointment additional to statutory powers

The power to appont a Receiver conferred by this deed shall be in addition to all
statutory and other powers of the Lender under the insoivency Act 1986, the LPA
1925 or otherwise, and shall be exercisable without the restnctions contamed in
sectons 103 and 109 of the LPA 1925 or otherwise

Power of appointment exescisable despite prior appomtments

The power to apponit a Recever (whether conferred by this deed or by statute) shall
be, and remam, exercisable by the Lander despite any pnor appointment o respect of
alt or any part of the Secured Assels

Agent of the Borrower

Any Receiver apponted by the Lender under this deed shall be the agent of the
Borrower and the Borrower shall be solely responsible for the confracts,
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111

112

113

114

116

engagements, acls, omissions, defaulls, losses and remuneration of that Receiver
and for habiites incusred by that Recewsr The agency of each Recewer shall
continue unti the Borrower goes into liquidation and after that the Recever shall act
as pnncipal and shall not become the agent of the Lender

POWERS OF RECEIVER

General

(@) Any Receiver appomted by the Lender under this deed shall, in addition to the
powers corfferred on him by statute, have the powers sef out In clause 11 2 lo
glause 11 19

{b) If there 15 more than one Recewer halding office al the same time, sach
Receiver may {unless the document appomting him states otherwise) exercise
all of the powers conferred on a Receiver under this deed individually and to
the exclusion of any other Recewver

{c) Any exercise by a Recewer of any of the pewers given by clause 11 may be an
behalf of the Borrower, the directors of the Borrower or umself

Repair and improve Secured Assets

A Recewver may undertake or complete any works or repairs, alterations, additions,
replacements or other acts for the protection or improvement of the Secured Assets
as he thinks fit

Grant or surrender leases

A Recewer may grant, or accepl surrenders of, any leases, letiings or hire affecting
any of tha Chattels on any terms and subject to any conditions that he thinks fit

Employ persennel and advisers

A Recewer may provide services and employ, or engage any managers, officers,
servants, contractors, workmen, agents, other personne! and professional advisers on
any terms, and subjact to any condiions, that he thinks fit A Recever may discharge
any person or any person appointed by the Borrower

Remuneration

A Recewver may charge and receive any sum by way of remuneraton {in additon 10
all costs, charges and expenses incurred by him} that the Lender may prascribe or
agree with him

Realise Secured Assets

A Recewver may collect and gel in the Secured Assets or any part of them in respect
of which he is appointed, and make any demands and take any proceedings as may
seem expedient for that purpose, and take possession of the Secured Assets wilh like
rights
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Remove Secured Assels

A Recewver may enler any premises where any Secured Assels are focated and
sover, dismantle and remove any Secured Assets from the premises without the
Borrower's consent

Manage Secured Assets

A Recewer may do all such things as may be necessary for the ownership,
management or operation of the Secured Assels

Dispose of Secured Assets

A Receiver may grant options and hcences over all or any part of the Chattels, seli,
assign, lease and accept surrenders of leases of (or concur in selling, assigning,
leasing or accepting surrenders of leases of), all or any of the Secured Assets m
respect of which he 1s appointed 1n any manner (including, witheut imiation, by public
auction or private sale) and generally on any terms and condiions as he thinks fit
Any sale may be for any consideration that the Recerver thinks fit and a Receiver may
promaote, or concur in promoting, a company to purchase the Secured Assets to be
soid

Valid receipts

A Recewer may give vahid receipt for alt momies and execuie all assurances and
things that may be proper or desirable for realising any of the Secured Assets

Make settloments

A Receiver may make any arrangement, setflement or compromise between the
Borrower and any other person that he may think expedient

Bring proceadings

A Receiver may bring, prosecite, enforce, defend and abandon all actions, suits and
proceedings n refation to any of the Secured Assets as he thinks fit

Insurance

A Recewer may, if he thinks 1, but without prejudice to the indemnity in clause 14,
effect with any insurer any policy of insurance either in ey or satisfaction of, or In
addition to, any insurance

Powers undaer the LPA 1925

A Recewer may exercise all powers provided for in the LPA 1925 in the same way as
if he had been duly appomted under the LPA 1925, and exercise all powers provided
for an admirustrative recewer in Schedule 1 to the insolvency Act 1986

Borrow
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1117
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121

122

123

A Receiver may, for any of the purposes authonsed by this clause 11, raise money by
borrowing from the Lender {or from any other person) either unsecured or on the
sacunity of all or any of the Secured Assets 1n respect of which he 15 appointed on any
terms that he thinks fit (including,  the Lender consents, terms under which that
secunty ranks in prionty o this deed)

Redeem prior Sacunty

A Receiver may redeam any prior Security and setle and pass the accounts to which
the Secunty relates Any accounts so setiled and passed shall be, in the absence of
any manifest error, conclusive and binding on the Borrower, and the monies so pad
shall be deemed to be an expanse properly mcurred by the Recever

Delegation
A Recawver may delegate tus powers in accordance with this deed
Absolute beneficial owner

A Receiwer may, i relabon to any of the Secwed Asseis, exercise all powers,
authornisations and nghts he would be capabls of exercising, and do all those acts and
things, as an absolute beneficial owner could exercise or do in the ownership and
managament of the Secured Assets or any part of the Secured Assets

Incidental powers

A Receiver may do any other acts and things that he
(a) may consider desrable or necessary for realising any of the Secured Assets,

{b) may consider incidental or conducive to any of the nights or powers conferred
on a Recewer under or by virtue of this deed or law, or

{c) ‘lawfully may or can do as ageni for ihe Borrower
DELEGATION
Delegation

The Lender or any Receiver may delegate (either generally or speciiically) by power
of atlorney or i any other manner to any person any night, power, authonty or
discretion conferred on it by this deed (including the power of atlorney granted under
ciause 16 1)

Terms

The Lender and each Receiver may make a delegation on the terms and conditions
{including the power to sub-delegate) that f thinks fit

Liability
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141

Neither the Lender nor any Recaiver shall be in any way hahble or responsible to the
Borrower for any ioss or liabidity ansing from any act, default, omission or misconduct
on the part of any Delegate

APPLICATION OF PROCEEDS
Order of application of proceeds

All mones received by the Lender, 2 Recewver or a Delegate pursuant to this deed
after lhe security constituted by this deed has hecome enforceable (other than sums
recewved pursuant {o any insurance Policy), shall {(subject to the claims of any person
having prior nghts and by way of vanation of the LPA 1925} be applied n the
following order of pnonty

(a} i or towards payment of or provision for all costs, charges and expenses
incurred by or on behalf of the Lender (and any Receiver, Delegate, attorney or
agent appointed by i) under or in connection with this deed, and of all
remuneration due to any Recewver under or in connection with this deead,

(b} m or towards payment of or provision for the Secured Liabiliies wm any order
and manner that the Lender determines, and

{¢) npayment of the surplus (if any) o the Borrower or other parson entitled to it

Appropriaticn

Neither the Lender, any Recetver nor any Delegate shall be bound (whether by virtue
of section 109{8} of the LPA 1825, which 15 vaned accordmngly, or otherwise) to pay or
appropriaie any recenpt or payment first towards wierest rather than pnncipal or
otherwise m any particular order between any of the Secured Lmabilites

Suspense account

All monies received by the Lender, a Receiver or a Delegate under this deed {other
than sums recewved pursuant fo any Insurance Pohicy, which are nol going to be
apphed in or towards discharge of the Secured Liabilthes)

{a) may, al the discretion of the Lender, Recesver or Delegate, be credited to any
suspense or secunties reahsed account,

{b)  shall baar interest, § any, at the rate agreed m wnling between the Lender and
the Borrower, and

{c) may be held in that account for so long a5 the Lender, Recetver or Delegate
thinks fit

COSTS AND INDEMNITY
Costs

The Borrower shall, within five Business Days demand, pay io, or reinburse, the
Lender and any Receiver on a full indemnity basis, alf costs, charges, expenses,
taxes and habiihes of any kind {including, without imitation, legal, printing and cut-of-
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pocket expenses) incurred by the Lender, any Recewver or any Delegate in
connecton with

{a) this deed or the Secured Assets,

(b) talung, holding, protecting, perfecting, preserving or enforcing {or attempting to
do so} any of the Lender's, a Receiver's or a Delegate’s nghts under this deed,
or

{c) taking proceedings for, or recovenng, any of the Secured Liabilities,

together with interest, which shall accrue and be pavable (without the need for any
demand for payment being made) from the date on which the relevan| cost or
expense arose untd full discharge of that cost or expense {whether before or after
judgment, kquidation, winding up or administration of the Borrower) at the rate and n
the manner specified in the Loan Agreement

Iindemnity

The Borrower shall mdemndy the Lender, each Recewer and each Delegate, and
therr respective employees and agents agamnst all liabilfties, costs, expenses,
damages and losses (including but not imited to any direct, ndirect or consequental
losses, loss of profit, loss of reputation and all interest, penalties and legal costs
(calculated on a full Indemnity bas:s) and all other professional costs and expenses)
suffered or mcurred by any of them ansing out of or in connecticn with

{a} the exercise or purported exercise of any of the nghts, powers, authorties or
discretions vested in them under this deed or by law in respeact of the Secured
Assets,

(b} taking, holding, protecting, perfecting, preserving or enforcing (or attempting to
do so} the securty constituted by this deed, or

(¢}  any default or delay by the Borrower in performing any of its obligations under
this deed

Any past or present employee or agent may enforce the terms of this clause 142
subject to and n accordance with the provisions of the Contracts (Rights of Third
Parties} Act 1990

FURTHER ASSURANCE

The Borrower shall, at #s own expense, take whatever action the Lender or any
Recewver may reasonably requee for

(a) creating, perfecting or protecting the securty intended to be created by this
deed,

(b) facditabng the reatsation of any Secured Asset, or

{c} faciitating the exercise of any night, power, authority or discretion exercisable
by the Lender or any Receiver in respect of any Secured Asset,
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mcluding, without hmitaton, {if the Lender or Receiver thinks ¢ expedient) the
execution of any transfer, conveyance, assignment or assurance of all or any of the
assets forming part of {or intended to form part of) the Secured Assets (whether to the
Lender or 10 its nommee) and the giving of any nolice, order or direction and the
making of any registration

POWER OF ATTORNEY
Appointment of attorneys

By way of secunty, the Borrower irrevocably appoints the Lender, every Receiver and
every Delegate separately to be the attorney of the Borrower and, in s name, on its
behalf and as #ts act and deed, to execute any documents and do any acts and thmgs
which

(8} the Borrower s required to execute and do under this deed, or

(b} any attorney deems proper or desirable in exercising any of the rights, powers,
authorities and discretions conferred by this deed or by law on the Lender, any
Receiver or any Delegate

Ratification of acts of attorneys

The Borrower ratifies and confirms, and agrees to ratfy and confirm, anything that
any of #s attorneys may do in the proper and lawful exercise, or purported exercise,
of all or any of the nghts, powers, authonbes and discretions referred to in clause
161

RELEASE

Subject to clause 24 3, on the expry of the Secunty Penod (but not otherwise), the
Lender shall, at the request and cost of the Borrower, take whatever achon s
necessary o release the Secured Assets from the secunty constrtuted by this deed

ASSIGNMENT AND TRANSFER

Assignment by Lender

(a} At any tme, without the consent of the Borrower, the Lender may assign or
transfer any or all of its nghts and obligations under this deed

(b) The Lender may disclose 1o any actual or proposed assignee or transferee any
information n its possession that relates to the Borrower, the Secured Asssts
and thus deed that the Lender considers appropnate

Assignment by Borrower

The Borrower may not assign any of its nghts, or transfer any of ds nghis or
cbligations, under this deed
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SET-OFF
Lender's nght of set-off

The Lender may at any time set off any habity of the Borrower to the Lender against
any hability of the Lender to the Borrower, whether either fiabity 18 present or future,
liquidated or unliquidated, and whether or not etther iability anses under this deed #f
the habilities to be set off are expressed in different curencies, the Lender may
convert either liabilty at a market rate of exchange for the purpose of set-off Any
exercise by the Lender of ts nghts under this clause 19 shali not kmit or affect any
other rights or remedies available to it under this deed or otherwise

Mo obligation to set off

The Lender s not obliged o exercise its rights under clause 16 1 i, however, it does
exercise those nghts it must promptly notfy the Borrower of the set-off that has been
made

AMENDMENTS, WAIVERS AND CONSENTS
Amendments

No amendment of this deed shall be effective unless tt1s In writing and signed by, or
on behalf of, each party {or its authonsed reprasentative)

Waivers and consents

{a) A wawer of any nght or remedy under this deed or by law, or any consent given
under this deed, 15 only effective if given in writing by the waving or consenting
party and shall not be deemed a waiver of any other breach or default it only
apphes in the circumstances for wiich « 1s given and shall not prevent the party
giving it from subsequently relying on the relevant provision

(b) A fadure or delay by a party to exercise any right or remady prowvided under this
deed or by law shall not constitute a waiver of that or any other right or remedy,
prevent or restrict any further exercise of that or any other nght or remedy or
constitute an election to affirm this deed No single or parbial exercise of any
nght or remedy provided under this deed or by law shall prevent or restnct the
further exercise of that or any other right or remedy Mo election to affirm this
deed by the Lender shall be effectve unless 1t 18 1n wnlting

Rights and remeties

The nghts and remedies provided under this deed are cumulative and are in addion
to, and not exclusive of, any nghts and remedies provided by law

SEVERANCE

Severance
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If any provision (or part of a provision) of this deed 1s or hecomes invahd, ilegal or
unenforceable, it shall be deemed modified to the mimmum extent necessary to make
it valid, legal and enforceable If such modification ts not possible, the relevant
provision {or part of a provision) shall be deemed deleted Any modification to or
deletion of a provision {or part of a provision) under this clause shall not affact tha
legality, validity and enforceabiity of tha rest of this deed

COUNTERPARTS

Counterparts

(a) This deed may be executed and delivered in any number of counterparis, each
of which 1s an original and which together have the same effect as if each party
had signed the same document

{b} No counterpart shall be effective until each party has executed and delivered at
least one counterpart

THIRD PARTY RIGHTS

Third party rights

(a) Except as expressly provided elsewhere in this deed, a person who 1s not a
party to this deed (other than a permitted successor or assign, any Recewver or
any Delegate) has no nght under the Contracts (Rights of Third Parties) Act
1998 to enforce or to enjoy the benefit of any term of this deed Tius does not
affect any nght or remedy of a third party which exists, or 1s avallable, apart
from that Act

(b} The rights of the parties to rescind or agree any amendment or waiver under
this deed are not subject 1o the consent of any other person

FURTHER PROVISIONS
Independent security

This deed shall be in addition to, and independent of, any other secunty or guarantee
that the Lender may hold for any of the Secured Labiibes at any tme No pror
secunty held by the Lender over the whole or any part of the Secured Assets shall
merge In the security created by this deed

Continuing secunty

This deed shall reman in full force and effect as a continuing secunty for the Secured
Liabiities, despite any settlement of account, or intermediate payment, or other
matter or thing, unless and untl the Lender discharges this deed m writing

Discharge conditional

Any release, discharge or settiement between the Borrower and the Lender shall be
deemed conditional on no payment or securty recerved by the Lender in respect of
the Secured Liabhties being avoided, reduced or ordered to be refunded pursuant to
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any law relating to insolvency, bankruptcy, winding up, administration, recewvership or
otherwise Despite any such release, discharge or settlement

{a) the tender or its nominee may retain this deed and the secunty created by or
pursuant to it, including all certificates and documents relating to the whole or
any part of the Secured Assets, for any penod that the Lender deems
necessary {0 provide the Lender with security aganst any such avoidance,
reduction or order for refund, and

{b) the Lender may recover the value or amount of such secunty or payment from
the Borrower subsequently as If the release, discharge or setflement had not
occourred

Cortificates

A certificate or determination by the Lender as to any amount for the time being due
to it from the Borrower shall be, m the absence of any manifest error, conclusive
evidence of the amount due

Consolidation

The restrictior: on the nght of consolidation contained in section 93 of the LPA 1925
shall not apply to this deed

NoOTiICES
Dalvery

Each notice or other communication required to be given under or m connaction with
this deed shall be

{a) i wnitng,

(b) delvered by hand, by prepad first-class post or other next working day
delivery service or sent by fax, and

{c) sentto

(1 the Borrower at
Collett & Sons Limited, Victoria Terminal, Albert Road, Halfax, HX2 ODE

Attention Dave Collett

{1) thelenderat
Bamett Waddingham LLP, Pinnacle, 67 Albion Street, Leeds, L1 5AA

Attenion Chins Kendall

or o any other address or fax number as 1s nolified in wnting by one party to the other
from hme to ime

Receipt by Borrower
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26 3

Any notice or other communication that the Lender gives to the Borrower shall be
deemed {o have been recewved

{a) i delivered by hand, at the tine # 1s left at the relevant address,

(b} 1 posted by pre-paid first class post or other next working day delivery servics,
on the second Busmess Day after posting; and

{c} f sent by fax, when received in legible form

A notice or other commurication given as descnbed i clause 25 2(a) or clause
25 2(c) on a day that 15 not a Business Day, or after normal business hours, in the
place it 15 recewed, shall be deemed o have been received on the next Business
Bay

Receipt by Lender

Any nolice or other commurication given to the Lender shall be deemed to have besn
recewed only on actual receipt

Service of proceedings

This clause 25 does not apply te the service of any proceedings or other documents
in any legal action or, where applicable, any arbrration or other method of dispute
resolution

No notice by e-masl

A notice or other communication given under or in connection with this deed 1s not
vahd if sent by e-mait

GOVERNING LAW AND JURISDICTION
Governing law

This deed and any dispute or claim ansing out of or In connechion with # or ds subject
matter or formation (including non-contractual disputes or claims) shall be governed
by and construed in accordance with the law of England and Wales

Jurisdiclion

Each party wrevocably agrees that, subject as provided below, the courts of Englana
and Wales shall have excluswve junsdiction to settle any dispute or claim ansing out of
or in connection with this deed or its subject matter or formation {including non-
contractual disputes or claims) Nothing in this clause shall imit the nght of the
Lender to lake proceedings against the Borrower in any other court of competent
junsdiction, nor shall the taking of proceedings m any one or more junisdichions
preclude the taking of proceedings in any other unsdictions, whether concurrently or
not, to the extent permutted by the law of such other jurisdiction

Other service
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The Borrower nrevocably consents to any legal action or process in any proceedings
under clause 26 2 being served on it in accordance with the prowisions of this deed
relating to service of notices Nothing contained m tins deed shall affect the nght to
serve process i any other manner permitied by law

This document has been sxecuted as a deed and 5 delvered and takes effect on the date
stated at the beginning of it
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Schedule 1 Chattels

tem Coda Description

AB433 MERCEDES BENZ 4155 8x4 Heavy Tractor
Chassis Number WODBG301632L.745503

AB434 MERCEDES BENZ 4155 8x4 Heavy Tractor
Chassis Number, - WDB2301632L746299
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Executed as a deed by COLLETT &

SONS LIMITED acting by DAVID

COLLETTY, a director, in the presence
D

Tﬂ(arm T Lalor

SIGNATURE OF WITNESS
NAME, ADDRESS AND
OCCUPATION OF WITNESS

Fioo anic= DR

Executed as a deed by

DAVID COLLETT

MARK COLLETT

MICHAEL COLLETT

JACK WILLIAM COLLETT
LINCOLN COLLETT
RICHARD JAMES COLLETT
RICHARD COLLETT {Jnr)
PATRICIA COLLETT

RICHARD COLLETT (Snr}

YU

SIGNATURE OF niRE&\TOR
Director

ALNSORN SLATER
& MexonT TABRORL
Al FA HxXm xoF
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BARNETT WADDINGHAM
TRUSTEES LIMITED L L

FOR AND ON BEHALF OF THE
TRUSTEES OF THE COLLETT
TRANSPORT PENSION PLAN
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