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COMPANIES FORM No, 385 .
Particulars of a morigage or charge @7

L.

Pursuant to section 395 of the Companies Act 1985

‘l\;’"f’
. Wty oo b

Ta the Registrar of Companies For official use  Company number

e el Bl |

72 T 431045

e A

Name of company

+ Manchester Garages Limited

Datn of creation of the charge

l;;d August 1990

Description of the instrument (if any) creating or evidencing the charge tou 2

deed of debenture (the "Debenture") dated 3xrd August 1990 made by the
ompany in favour of Citibank, N.A. (the »Security Trustee”, which
xEreBﬂion shall include ite successcrs, transferees and assigns), on
o

alf of the Baneficiaries creating fixed and floating charges. .

Amount secured by the mortgage or charge

11 monies which are on or after the date of the Debenture (whether on or
t any time after any demand) or mag be or become due, payahle, owing or
ncurred by the Company to any of the Beneficiaries under ot pursuant to
ny of the Facility Documents or any of the Consortium Documents to which
he Company is a party and all liabilities of the Company, whether actual
r contingent and whether alone or jointly with others, as principal,
uarantor, surety or otherwise and in whatever name or style together with
nterest, discount, commission and otitér banking charges arising under or
therwise in connection with anx of the Pacility Documents or any of the
onsortium Documents and all other monies and liabilities payable or to be
ischarged by the Company under or pursuant to the Debenture (together the
"Secured Obligations"}).

Names and addresses of the mortgageas or persons entitied to the charge

citibank, N.A. {as_Security Trustee for the Beneficiaries) of Cottons

Centre, Hay's Lane, London

Postcouiz SE1 207

Presentor's name addrass and For official Use
referance (if any): Mortgage Section Post room

Clifford Chance ﬁ%ﬁ@ WSTRERED

Royex House
Aldermanbury Square

London EC2V 7LD 15AUG1990 *
Ref: JHMW/C0828/1185/MJA :

) ju ';

Time critical reference
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Short particulars of all the property mortgaged or charged
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Particulars as to commission allowance or discount inee 3 ,

None

Signed W%«/ (fun et //M&'/v‘/ cmw) Date /\”Aujur& (%70
rt | v

On behalf of [egmpanyJLmougagae/chargee]t

1 delole as
uppropriate

Notes

1 The original instrument (if any) creating or avidencing the charge, together with these prescribed
particulars correctly completed must be delivered to the Registrar of Companies within 21 days after the
date of creation of the charge {section 395), If the property is situated and the charge was created outside
the United Kingdom delivery to the Registrar must be effected within 21 days after the date on which the
instrument could in due course of post, and if dispatched with due diligence, have been received in the
United Kingdom {section 308). A copy of the instrument creating the charge wil be accepted where the
property charged is situated and the charge was created outside the United Kingdom (section 396) and in
such cases the copy must be verified to be & correct copy either by the company or by the person who
has delivered or sent the copy 10 the registrar, The verification must be signed by or on behalf of the
person giving the verification and where this Is given by a body corporate it must be signed by an officer
of that body. A verified copy will also be accepted where saction 308(4) applies (property situate in
Scotland or Northern Iraland) and Form No. 398 is submitted.

2 A description of the instrument, eg "Trust Deed”, »Debenture”, “Mortgage” or “Legal charge”, etc, as the
case may be, should be given.

3 In this section there should be inserted the armount or rate per cent. of the commission, allowance or
discount (if any) paid or made aither directly or Indiractly by the company to any person in considaration
of his;
{a} subscribing or agreeing 1o subscribe, whether absolutely or conditionally, or
{b) procuring or agreeing o procure subscriptions, whather absolute or conditional,
for any of the debantures included in this return. The rate of interest payable under the terms of the
debentures should not be entarad,

4 If any of the spaces in this form provide insufficient space the particutars must be entered on the
prescribed continuation sheet,
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M No. 395 (Cont.) AND FORM No. 4

10 (Scot)(Cont.)

charge

Continuation sheet No

to Form No

Company numier

S B
295 and 410 {Scot)

431045
Name of company
l Manchestor Garages Limited”
Description of the Instrument creating or gvidencing the morigage or charge (continued} o2

»
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Amount due or owing on the mortgage or charge {continued)
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Short particulars of all the property mortgaged or charged (Continued)

Sacurity

(a)

{b)

(c)

(¢)

(e)

For the purpose of securing, as a continuing security, the Secured

Obligations, the Company as beneficial owner has by the Debenture charged,

with the gayment and diancharge of the Secured Obligations, in favour of the
rustee on behalf of and as trustee for the Beneficlaries:-

1. By way of first fixed charge (which so far as it relates tec land in
England and Wales and Northern Ireland vested in the Compaeny or its
nominee at the date of the Debenture shall be a charge kb way of legal
nortgage) the following, namely:~

all estates, rights and othor interests in freehold
property and leasehold property (a) having a term, on
the date of the Debenture, of inore than 25 years
unexpired (or more than 25 Kearu unexpired at the date
of acquieltion) or (b) of whatever term if the value
attributable thereto, on the basis of & good falth .
valuation b{ the managemont of the Company on the basis
of an arms length purchasa price thereof is greater than
£€50,000 or (c) any freehold and leasehold property of
whatever term or other property or estate, right or
intereat in proporty acquired after the date hereof and
ovar which a mortgage is executed and delivercd pursnant
to Clause 4 of the Debenturs, now or hereafter belonging
to the Company or its nominee (including, withrut
limitation tho registered land and unreg;aterad land, if
any, in England and Wales of which the Company or its
nominae is the registered propristor or owner specified
or referred to in Schedule 1 to the Debenture) and all
buildings, trade and other fixtures, fixed plant and
machinery from time to time on any such freehold
property and charged or other leasehold property and any
such other proEarty or estate, right oxr interest in
Erogarty {hereinafter collectively referred to as "the
eal Property");

all the right, title and interest of the Company to and
in any proceads of an{ Bresant or future insurance of
any or all of the Rea ropertﬁ and of any other amsets
reguired to bes insured under the Debenture or under any
of the Facility Documents;

all present or future banking accounts (octher than the
Excluded Accounts) of the Company (howscever designated)
with any bank or financial institution (including
without limitation, the Security Trustee or any of the
Beneficiaries) sitvate in any jurisdiction and any and
all monies from time to time standing teo the credit
thereof;

all book and cother debts and monetarﬁ claims now or at
any time hereafter due or owing to the Company, together
with the full benefit of all guarantees and sacurities
therefor and indemnities in resapect thoreof and all
liens, reservations of title, rights of tracing and
other rights enabling the Company to enforce any such
debts or claims (excluding however, banking accounts of
the Company within (c) above);

(i) all of the Shares now or at any time
hereafter in existence;

(1i) all stocks, shares, debentures, loan capital,
rights to subscribe for, convert other
securities into or ctherwise acquire an
stocks, shares, debentures and loan capital
of any person now or at any time hereafter
belonging to the Company;

(iiiy the certificates representing the shares
referred to in this part (e); and

{iv) all dividends, cash, instruments, interest
and other income, property or proceeds and
all other rights deriving fromn or irgsidental
to any of the foregoing including all shares
and other securities, rights, monies and
other property (collectively referred to as
*Derivative Assats") accruing, offered or
issued at any time by wav of bonus,
redemption, exchange, purchase, substitutien,
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ﬁwhether made by the Directors of the Company or by a
eceiver appointed hereunder or a liquidator);

(g} all current and future rights in any intelloctual
roperty or similar rights including {(without
imitation) Yatants, trade marks, service marks,

designs, utility models, copyrighta, desiFn rights,
agpl cations for registratioh of any of the foregoing,
the right to apply for any of the foregoing in any pars
of the world, improvements, prolongations ind extensions
of apg of the foregoing, moral rights, inventions,
confidential information, know-how, and rights of like
nature arisinE or subsisting anywhere in the world, in
relation to all of the foregoing, whether registered or
unregistered, the benefit of all licencas of any of the
foregoing tugether with all fees royalties or other
riihta derived from any of the foragolng (harainafter
collectively referred to as "the Intellectual
Property"), but axcludin% those parts of the
Intelloectual:Property (il any) referred to in parts (h)
and (i) below;

thy all interests ox rights of the Company arising under the
licence agreements specified or referred to in Schedule
3 Part A of the Debenture;

(1) those parts of the Intellectual Property sgecifiad or
referred to in Schedule 3 Part B of the Debenture;

(1 all plant and machinery now or at ang time hereafter

belonging to the Company (excluding however plant and
machinery for the time being torming part of its stock
in trade or work in Erograns and all trade and other
fixtures and fixed plant and machinery charged pursuant
Lo part (a) above);

(k) all chattels (other than vehicles ranted bg or leased by
the Company and other items within such vehicles or
affixed thereto) now or at any time heoxeafter owned by
the Company and hired, loased or rented by the Company
to any other person together in each case with the
benefit of the related hiring, leasing or rental
contract and any guarantee, indemnity or other security
for the performance of the obligatiohs of any person
undes or in respect of such contract; and

(1) all amounts realised upon the enforcement or execution
of any order of the Court under Sections 238, 239 or 244
of the Inselvency Act 1986;

Provided that the charge identified in Eart (c} above shall not in
respect. of any account l~ld by an{ of the Benefjiciaries extend for
the benefit of the Baneficiary holding such account

By way of first floating charge the whole of the Company's
undertaking and all its property and assets whatsocever and
wheresoaever, present and future, other than ahy oroperty or assets
from time to time or for the time belng effectively chalged to the
Security Trustee by way ot first mortgage or fixed charge as
referred to in paragraph 1 above or otherwise effectively charged
pursuant to the Debanture.

The necuritg from time to time constituted by or pursuant to the
Dabenture shalli-

{a) remain in full force and effect as 2 continuing security until
the Secured Obligations hava been, in the opinion of an
Instructing Group, satisfied in full;

(b} not extend to any monies haeld b{ Citibank N.A. in account
number 6016693 pursuant to the Loan Note * ‘rantee facilitﬁ
agreement dated 24th August, 1989, the creurt balance of which
is charged in favour of Citibank, W.A.

Page X
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S. Neqative Pledge

The Company has in the Debenture covenanted with the Security Trustee
that the Company will not at any time durlng the subsistence of the
security constituted by or pursuant to the Debenture create or permit
to subsist any encumbrance over all or any of its present or future
revenues or assets other than any Permitted Encumbrance without the
specific prior written consent of the Security Trustee.

6. Disposals

The Company has in the Debenture covenantad with the Security Trustee
that the Company will not at any tima during the subsistence of the
security constituted by or pursuant to the Debenture without the prior
written consent of the Security Trustee save for the disposals excluded
from this restriction under Clause 3(b) of the Debenture sell lease,
transfer, licence or otherwise disprnse of, by one or more transactions
or series of transactions (whether relatad or not), the whole or any
part of its assets or its revenuas,

7. Perfection of Security and Furtlher Assurance

Clause 4 of the Debenture contains a covenant by the Company to
perfect any security created by or pursuant teo the Debenture at the
request of the Security Trustee and a covenant for further assurance.

8. Appointment of Receiver

The Debanture confersa a power on ihe Securit% Trustee to appoint a
Receiver of the Company'’'s assets and undertakings subject to the
security created by or pursuant to the Debenture.

9. Insurance

The Debenture contains a covenant by the Company to insure certain of
the Company’s assets and undertakings subject to the security created
by or pursuant to the Debanture.

10. Conversion of Floating Charge

The Security Trustee iz entitlsd at any time by notice in writing to
the Company to convert the floating charge referred to in paragraph 2
above into a fixed charge affecting all ox any part of the property and
agsets which for the time being are the subject of such floating
charge.

11. Definitions

»hgent" means Citicorp Investment Bank Limited and any sub-agent
appointed pursuant to Clausa 56.09 of the Facility Agreement and their
resgsctive successors, transferees and permitted assigns in accordance
with their respective interests;

“Banking Group" means, in relation to any Bank, such Bank and each of
its affiliates which is a party to the Facilitx Agreement or the
Dgpcsit Agreement (as defined in the Facility Agreement) from time to
time;

“Banks” means each of the financial institutions named in Part 1 of

the Second Schedule to the Facility Agreement, each member of their

respective Banking Groups and each person to whom a Bank has

transferred or asaigned anK right or obligation in accordance with
g

Clause 59 of the Facility reement;

“Beneficlarier" at any tima means the Co-Arrangers, the Agent, the
Sacurity Trustee, the Swap Providers, the Banke and each member of
each Banking Group at that time;

*Cn-Arrangers® means Citibank, N.A. and Société Géndrale;

wConsortium Documents” shall bear the meaning ascribed to it in the
Facility Agreement;

“Excluded Accounts” means the banking accounts 9t the Company as
provided in Schedule 4 to the Delkentule; B
. S -~ AT p—— R PGQQ x @
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vFacility Agreement" means a loan agreement dated 3rd Auguat 1990 and jngibly/profesalsly
made between Cilva Holdings PLC and certain of its subsi iaries as in black type, or
porrowers and guarantors the Co-Arrangers, the Agent, the Security hotd Liock lattering

Trustee and the financiai instltutions named therein;

“Fagility Documents® shall bear the meaning ascribed to it in the
Facility Agreement;

;Group“ means Cilva Holdings PLC and its subsidiaries at the relevant
ime;

»Instructing Group" shall bear the meaning ascribed to it in the
Facility Agreement;

aPermitted Encumbrance" means:-

(1) any encumbrance created with the prior written conasent
of an Instructlng Group or permitted by the express
Rrovisiona of Clauses 11.12 or 11.14 of the Facility

greemant;

(ii) any encumbrance arising pursuant to an order of
attachment or injunction raatralning disposal of
aspots or similar legal process arising in connection

with court ﬁroceedinis being contested by the relevant
member of the Group Ln good faith with a reasonable

prospect of success;

(ili) any encumbrance arising solely by operation of law in
the ordinary coursa of business or contained in an
contract for the Eurchase or sale of 2oods or services
entered into in the ordipary course o the trade of the
company creating the samo and which does not secure
indabtedness for borrowed money;

{ivy any encumbrance craated pursuant to an¥ of the
Sacurity Documents (as defined in the Facility
Agreement});
(v) any encumbrance created in faveur of the Loan Note

Guarantor (as defined in the Facility Agreement});

{vi) any bankexr's rights of set-off or netting against
amounts credited to accounts held b{ Group members for
outstandings or liabilities of itself or other Group

members pursuant to any agreement entered into betwaen
a member of the Group and a financial institution or
any banker’s lien croated in respect of any auch
netting arrangements or pursuant to a bank’s standard
account opening documantation, the terms of which, in
sach casge, have been approved by the Security Trustee
in writing;

(vii) any encumbrance over vehicles and/or the benefit of any
lease or hiring contract entered Lnto in respect of any
such vehicle aecurin%‘Existing Ncn-Syndicate
Indebtednesa or Manutfacturer orrowings (in @ach case
as defined in the Facility Agreement) used to finance
such vehicles or the vehicles which are the subject
matter of such lease or hiring contract; and

(viii) any encumbrance over the assets of a compagg which is
acquired by the Compan¥ or bg any other member of the
Group after the date o the Debenture pursuant to

Clauge 46.02(ix) of the Facility Agreement, which {(a)
was subsisting at the date of such acquisition, (b) was
created by the party from which such assets were
acqguired (ox, in the case of a compahy becoming a
subsidiary of the Company or any member of the Group
was created by that company) without the consent,
implied or actual, of the Company or the relevant
member of the Group and (c¢) was not created in
contemplation of or othexrwise in connection with such
acquisition provided that the amount of indebtedness
secured by such an encumbrance shall be within the
1imits specified by Clause 46.02(ix) of the Facility
Agreement and the type of indebtedness secuxzed by such
encumbrance shall not be changed after the date of such
acquisition; and

Ll S e L WANTREI LIS LY AR ¥ Pagn ;?( :27
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Short

particulars of all the proparty mortgaged or charged {Continued)

~Shares" means the shares or capital stock referred to in the Second
Schedule to the Debenture.

“Swap Providers" means cach of Citicori Investment Bank Limited,
n

Socidté Générale and Commarzbank A.G. their capacity as
counterparties to the interest rata and currency exchange agreaments
entered into with Cilva Holdings PLC and each dated 29th September

1589.

JMW53N. 32
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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 401(2) of the Companies Act 1985

I hereby certify that a mortgage or charge dated the 3rd AUGUST 1990

and created by MANCHESTER GARAGES LIMITED

for securing all moneys due or to become due from the Company to CITIBANK
N.A.{[»S SECURITY TRUSTEE FOR THE BENEFICIARIES] OR TO ANY CF THE
BENFICIARIES PURSUANT TO ANY OF THE FACILITY DOCUMENTS OR ANY OF THE

CONSORTIUM DOCUMENTS AS DEFINED IN THIS DEED

was registered pursuant to Chapter I Part XII of the Companies Act
1985, on the 15th AUGUST 1930
Given und=ar my hand at the Companies Registratibn Office,

Cardiff the 21st AUGUST 1990

No. 431045 P‘%@W

P. JONES
an authorised officer

C.69
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