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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1475662

Charge code: 0147 5662 0027

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 27th August 2020 and created by TRANSPORT SYSTEMS
(WESTERN) LIMITED was delivered pursuant to Chapter A1 Part 25 of the

Companies Act 2006 on 14th September 2020 .

Given at Companies House, Cardiff on 15th September 2020

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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WALBROOK ASSET FINANCE LIVITED

’?RANSPGR’?’ SYSTEMS (WESTERN) LIMITED

MASTER DEED OF ASSIGNMENT FOR SUB-
HIRE AGREEMENTS

| certity that | have seen the original document anﬁ
that this is a complete and aceurate copy of the original.

Date: _l Y iQG\ l&&‘-&ﬁﬁ
Name: = A KOATIA

Signature: . | //f,g At

Addrass: Walbroak Asaet 21 :{ance@lmit@d
Lowry Houss, 17 Matble birast, Manohester 112 QAW
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This Master Deed Of Assignment is made on 27" August 2020. ' [4]
Between

(1 Transport Systems {Western} -%Limit&d (No. 01475662) whose ragistered office ls: at
Goodwood House, Blackbrook Park Avenue, Taunton, Somerset, United Kingdom, TAT 2PX
(Agsignor); and f : :

(2} Walbrook Asset Finance Limitedé (No. 11792589) whos& registered office is at Cannon Place,
78 Carinon Street, London ECAN 6HL (Assignee). :

Whereas

(&) The Assighee has entered into ;fame:i/ar may enter into certain lease and/or hire purchase
agreements with the Assignor frhm time to time as they may from time to time be ameﬂﬁed,
restated, novated or replaced (howsmever fundamentally, including by an increase in the
amount of rental or the equipment rented, hired or leased under them, the alteration of the
nature, purpose or period d’f such rental or equipment or change of its parties)
(Agreements) whereby the Assignee will et cartain vehicles, equipment and/or other goods
to the Assignor {Goods which term shall include New Assets as defined in the Master HP
Agreement) subject to and upon the terms contained therein. :

(B} [t has been agreed that from ti;fne to time the Assignor may sub-hire the Goods to sub-hirers
{Sub-Hirers) under sub-hire agreemems (Sub-Hire Agreements which term shall include
Replacement Customer Agreements as defined in the Master HP Agreement) in accordance
with the terms of the Finance Documents. ' :

(€ The Assignor has agreed to assign by way of security to the Assignee its. rights (including the
right to receive the paymeﬂts due) under the Sub-Hire Agreements on the. terms of this

Deed.
1t s agreed
1 Definitions

1.1 In this Deed, unless the m;‘tteﬁ(t otherwise requires, the following expressions shall have the
following meanings: ' ' '

Affillate means, in relation to any person, a Subsidiary of that person or a Holding C:orhpany
of that person or any other Subsidiary of that Holding Company

Assigned Agreements has the meaning given to that term in clause 3.3 below,
Assigned Assets has the meaning given o that term in clause 3.3 below,

Authorisations means any authorisation, consent, permission, approval, resolution, licence,
exemption, filing, notorisation or registration :
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Business Day means a day {other than a Saturday or a Sunday) on which banks are generally
open for business in London

Finance Documents means this ﬁeed the Agreements (mciuding the Master HP Agre@meﬂi
and HP Schedules), the Purchase Agency Letter, the Guarantee and any other agreemen't
enterad into from time to time between the Assignor and the Assignee in connection wuth
the Agreements, or any of them and any document ttientmed as a Finance Document by the
Assignee and the Assignor in wrat:mg fromtime to time

[Guarantee means the guaranta@a dated on or about the date of this Deed and granted %.w
the Assignor in favour of the Assi‘gnee]

Holding Company means, in relation to @ company or COI‘ﬁGf’ﬁtiOﬂ, any other ccmpany or
corporation in respect of which st is a Subsidiaty

Master HP Agreement means the master hire purchasa agreement executed by the Assngm::r
and the Assignee on 23" June 2020 This Deed may from time to time be amended, restated,

novated or replaced (howsoever fundamentally, including by an increase in the. amount of
rental or the equipment rented, hired or leased under it, the alteration of the naturs‘,
purpose or period of such rental or equipment ot change of its parties) and each htr&
purchase schedule entered xntofmm time to time pursuaﬁt thereto '

Material Adverse Effect means somethmg has or may be likely to have a material adverse
effect, in the opinion of the Agstgnﬁe, on:

(a) the financial condition z.lrxr business of the Aasighc)r and/or

(b) the ability of the Assignor to perform and comply with its obligations pursuant to the
terms of this Deed and/or any Finance Document '

potential Termination Event has the meaning given to'it in the Master HP Agresment

Purchase Agency Letter means the purchase agency lotter dated on or about the date of this
Deed and made hetween the Assignor and the Assignee

Secured Liabilities has the m@éning givan in clause 2.1 below

Security Period means the pehod commencing on the date of this Deed and ending on the
date when the Securad Ltabllities have been UﬁCOt‘Edlt%Oi’laﬁy paid and discharged to the
Assignee in full

Subsidiary means a suhsidia;{y within the meaning <§>f section 1158 -of the Companies Act
2006 and any company which would be a subsidiary undertaking within the meaning of
section 1162 of the Companies Act 2006

Tax means all present and future taxes, levies, imposts, dutles or charges in the nature

{including any penalty or inteyest payable in connection with any failure to pay or any defay
in paying any of the same)
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1.2 Construction

Any reference in this Deed to:

(a)

clauses, paragraphs, sc?ﬁeduies and appentices are, subject to any c:c::ntrarijf
indication, to be construed as references to the ¢lauses, paragraphs of, schedules 1o,
appendices to, this Deed and references to this Deed include Its schedules and
appendices; - :

save where the contrary is indicated, this Deed or any other agreement or document
or provision thereof shaﬁ be-construed as a reference to, as the case may be, this
Deed, such other -a‘graehﬂent or document or provision thereof as the same may
have been, or may from time to time be am‘endéd, varied, novated or supplemented
in accordance with the terms thereof;

a regulation includes any present or future regulation, rule, officlal directive,

requirement, request or guideline (whether or ot having the force of law but if not

haviig the force of law, then being a type with which persons to which it ap;:ﬂéés:
customarily comply) of any governmental, intergovernmental or supranational body,
agency, central bank, &epartment or of any regulatory, self-regulatory or othér
authority or organisation; ' '

a provision of law is a provision of any treaty,: legislation, regulation, decree, order
or by-law and any secondary legisiation enacted under a power given by that
provision, as -amendedf applied or re-enacted or replaced whether before of after
the date of this Deed; : :

a person includes any individual, firm, compahy, corporation, government, state.or
agency of a state or any association, trust, joint venture, consortium or par‘mefship
(whether or not having@ separate legal persona_iity) or any other entity or body of any
description; " :

a time of day is a reference to London time;
the singular includes the plural and the plural includes the singular;
include and inciudiﬂgére not limiting; and

any party includes references to such part\}"s permitted successors and assigns,
unless otherwise expressly provided in this Deed.

1.3 Effect a5 a dead

This Deed is intended to take }e:ffect as a deed notwitﬁstaﬂding the fact that any party to this
Deed may only execute this Dged under hand.
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2.1

2.2

3.1

3.2

Covenant to pay

The Assignor covenants with the Assignee to pay to the Assignee the following sums
(together the Secured Liakilities):

{a) all sums due and to become due to the Assignee from time to time (whetbeir
present, future, actual or contingent) including pursuant to and in connection with
the terms of the Finance Documents; and

{b) all costs charges and expenses of any kind whatsoever including legal and othe;er
professional costs and charges incurred by the Assignee in taking any steps whethér
by way of legal proceedings or otherwise to enforce any of the provisions of the
Einance Documents such costs charges and expenses 1o be payable in all casesona
full indemnity basis anci so that any taxation of the Assignee's legal Costs charg{gs
and expenses shall be on asolicitor and own client bagis. '

If the Assignor fails to pay any amount due under this Deed or any of the Finance Documents
on the relevant due date or, in ‘ihe case of a sum payable on demand, the date for paymeht_
specified in such demand, then the Assignee shall be entitled to charge a late paymefnt
charge in the amount of 8% per annum above the Bank of England base rate from time f‘te
time on the amount due from the date such sum i due. until the date it is paid in cleared
funds (whether before or after judgment). :

Asgignmeant

As a continuing security for ithe‘ payment and discharge of the Secured Liabilities, the
Assignor hereby assigns to the_,{xssignee with full title guarantee the following:

{a} the full benefit of the §§ab-Hii’e Agreements entered into by the Assignor from time
to time including the right to receive all Mmories now and heregfter to become due to
the Assignor under the Sub-Hire Agreements; and

) the benefit of all guarantees indemnities ﬁegatiabie instruments and securities.
taken by the Assignor and/or assigned to the Assignor in connection with any and all
such Sub-Hire Agreements,

and the Assignor shall hold the same unto the Assignee subject only to the proviso for re-
assignment herein contained.’ :

The Assignor further agrees that [without prejuthice fo clause 3.1 above) the execution of a
Certificate of Assignment in the terms set out in appendix 1 (Certificate of Assignment)
{Certificate of Assignment) hereto shall constitute an assighment by the Assignor as owner
with full title guarantee to the Assignee {(as a continuing security for the payment and
discharge of the Secured Liabilities) of the following: :

(a) the Sub-Hire Agmem@ants specified in the schedute to the Certificate of Assignment,
including all monies then and thereafter to become due to the Assignor thereurider;
and 3 ' :
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3.3

4.1

4.2

{b) the benefit of all guarahtees indemnities negdtiabie instruments and securitles:

taken by the Assignor in connection with such Sub-Hire Agreements,

and the Assignor shail hold the same unto the Assignee subject only to the proviso for re—é

assignment herein contained.

provided always that if the Assngnor sha%i pay to the Asmgnee all sums hereby covenanted tt}.
be paid the Assignee shall at the request and cost of the Assignor re-assign to the ASSEgn{}r
the Assigned Assets or atherwme discharge this security.

The Sub-Hire Agreements ass;gned t0 the Assignee pursuant {o clauses-3.1 and/or 3.2 above

are herein referred to as the Assigned Agreements and the subject matter of the:

assignments referred 1o i clauses 3.1 and/or 3.2 Is herein referred to coliectively as the
Asgsignad Assets. :

proceeds of Assigned Assels

All of the proceeds of the Assigned Assets received by the Assignor shall be deemed to have

been received by it for and on behalf of and as trustee for the Assignee and the Asmgmr‘

shall apply the same in such manner as the Assignee shail direct from time to time.

it shall not be incumbent on thé Assignee to take any steps or institute any proceadings for
the recovery of the Assigned Assets or any part thereof nor shall the Assignee be answerable
for any loss arising from having neglected to take such steps or institute such proceed;ngs

Notice of Assignment

(a} The Assignor shall give: n{mce of assignment {Notice of Assignment) in the form sat
out in appendix 2 {Form of Notice of Assignment] to the other parties o eauh
Assigned Asset on the occurrence of any Potential Termination Event which -is
continuing and at any other time if instructed to do 50 by the Assignee.

(b} The Assignor shall use feasonable endeavours to procure that the recipient of gach
Notice of Assignment-acknowledges that notice by providing an acknowledgement
in substantially the form set out in appendix 2 (Form of Notice of Assigniment} to the
Assignee within 7 days of the Notice of Asszgnment being given,

{c) if the Assignor does not serve a Notice 'of Assighment upon the ;’eiewrat
counterparty when requsred to do so under this clause 5, or if the Assignee does riot
receive the relevant acknawie{igment from the relevant counterparty within 7 days
from the date of the Notice of Assignment, the Assignee may serve Notice ' of
Assignment upon the relevant counterparty itself,

Righis of Assignee

At any time after the occurrence of a Potential Térmihatmn Event (under and as defined in
the Master HP Agreement) the Assignee shall forthwith be entitled to put into force dnd
exetcise all the rights. pcwers and remedies possesseeﬁ by it accarding to law as asssgneé* of
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the Assigned Assets and without prejudice to the generality of the foregoing shall have the ';
rights: ' : '

(a) to collect recover awmp%umise settle and give a good discharge for any and aﬂi
monies and claims for monies for the time being comprised in the Assigned Assets;

{b) to exercise in relation to the Assigned Assets all such rights as the Assignor then
might exercise in relation thereto; and :

{c) to apply any or ail of ;the‘: income from the Assigned Assets in or towards the
satisfaction of any sumj hereby covenanted to be paid by the Assignor to the
Assignee, : : -

7 Representations and warrant%esf

7.1 The Assignee has entered into this Deed in full reiiance on the representations and
warranties of the Assignor set out in this clause 7 and the Assignor hereby represents an;ﬁ
wartants to the Assignee on the date of this Deed: : '

(a) the Assignor is a limited liability company duly incorporated and validly axistir%g
under the laws of its jgrisdéctiom of incorporation and it has the power to own its
assets and carry on its business as it is being coniducted; '

{ts) to the best of the Assignot’s knowledge, information and belief all financial arid
other information given by it to the Assignor in connection with Deed, including the
negotiation thereof, is true and there are ﬁb other facts or considerations the
omission of which wquid render any such information misleading in a material
atlverse manner; : :

{e) the Assignor has full power and authority to e:fﬁter into this Deed and the execution
of this Deed has been duly authorised by all netessary corporate action;

{d) the Assignor has and @iil at all times main’caiﬁ? all Authorisations required to enable
it to perform its obligations under this Deed and in relation to the Secured Liabilities;

)] there are no Authorisations required on the éssignﬁr’s part to permit the entering
into and due performance of this Deed and that any filing or registration
requirgments on its part have been complied with;

(f) the obligations on the Assignor’s part arising under this Deed shall constituteits
legal, vafid and binding obligations enforceable against it in accordance with the
terms of this Deed;

{g) nelther the entering ‘in‘to nor the. performance of this Deed shall constitute or give
rise to any breach of or default under its constitutional documents, any law or
regutation applicable to it or any agreement by which the Assignor is bound;

{h under the laws of its jurisdiction of incorporation or its domicile or residence, as.the
case may be, in force at the time this representation is given or deemed given, the
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7.2

7.3

8.1

8.2

claims. of the Assignee against it under this Deed will rank at jeast sgual with the
claims of all its other unsecured creditors.in respect of its other present and future
unsecured obligations;

{0 the execution of this Deéd by the Assignor constitutes, and its exercise of 1ts rights
and performance of 1&5 abligations hereunder will congtitute, private zami:
commercial acts done and performed for private and commercial purposes; :

{0 the Assignor Is not fequirssd 1o make any deduction for or on account of Tax from
any payment it may make under this Deed and no stamp or registration duty of
similar Tax or charge is payable In its jurisdiction of incorporation in respect of this
Deed; ':

(K except as disclosed in writing to the Aﬂﬁigmee, no event has occurred of
circumstance arisen which has or is likely to have a Material Adverse Effect since the:
date of its last consolidated audited annual accounts; and '

) nes Htigation, arbitration or administrative proceedings have been started or, to iis
knowledge, threatened, which have or, if adversely determined, are reasonably
likely to have a Materlal Adverse Effect. '

The representations and warranties set out in clause 71 above shall survive the execution
of this Deed and are deemed t@:} be repeated by the Assignor by reference to-the facts and
clrcumstances then existing on each day of the Security Period. '

The rights and remedles of thé Assignee in relation to any misrepresentation or breach af
warranty on the part of the Aésigngr shall not be prejudiced by any investigation by oron
behalf of the Assignee into the affairs of the Assignor, by the performance of this Desd or by
any other act or thing which may be done or omitted to be done by the Assignee-under this
Beed and which would or mfgh?, wut for this clause 7.3, prejudice such rights and remmiedies.

Undertakings
The Assigrior shall not, otherwise than:
{a) in favour of the Assignee; or

(b) with the prior written consent.of the Assignee and in accordance with and sabjaz:’i o
any conditions which i@he Assignee may attach to such consent,

create, grant, incur, or permit-to subsist any other t:ien, charge or other encumbrance. of
whatsoever nature over the whole or any part of the Assigned Assets; sell, assign, transfer or
otherwise dispose of the whole or any part of the Assigned Assets; of permit or agree to any
variation of the rights attaching to the Assigned Assets.

i the Assignor fails to comp%yéwith any of the covenants set out in this clause 8 the Assighor
wil allow {and hereby irrevocably authorises) the Assignee and/or such persons as it shall
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8.3

8.4

3.5

10

11

111

11.2

nominate to take such action on kjaeh‘aif of the Assignor as shall be necessary 1o ensure that
such covenants are complied withf.

The Assignor will indemnify the Ass:gnaa and will keep the Assighee indemnified against all
losses and reasonable costs, charges and expenses prﬁperiy Incurred by the Assighee a5 @
result of a breach by the Assignor of its obligations-under this clause 8 and in connection
with the exercise by the Assignee of its rights contained in this Deed. All sums the subject cﬁf
this indemnity will be payable by the Assignor to the Asmgnee on demand, '

The Assignor covenants that it shal& not grant the custcmer under any Sub-Hire Agreemeﬂ‘c
the pption to purchase the Goods or any item of Goods without the prior written consent mf
the Assignee, and then only in accordanc:e with the conmt;ong of such consent,

The Assignor covenants that. itfsha%l notify the Asssgnee in accordance with the Fi nance
Pocuments if any Sub-Hire Agreemént is terminated early fov any reason.

Power of attorney

The Assignor hereby lrrevocabty appoints the. Ass;gnee to be the attorney of the Assagm:ﬂ*
arid in the Assignor's name and on its behalf and as its act and deed to sign, seal, execute,
deliver, perfect and do all such documents and thxngs as may be, or as the Assignee may
reasonably consider to be, raqu:srte for carrying out any obligations imposed on the ASSlgt‘w?"
under this Deed. The Assignor hereby undertakes (to the extent to which it can lawfully do
so) to ratify and confirm all things done and documents executed by the Assignee in the
exercise of the power of attomcay conferred by this clause 9.

Consolidation of securities

Subsection (1) of section 93 of the Law of Property ﬁxct 1925 shall not apply to this Deed or
the security constituted by it.

effactiveness of security
Security
The security constituted by this Deed:

{a) shall be in addition td and shall be indepeer;dént of every other security which the
Assignee may at any t{me hold for any of the Secureci Liabilities;

{b) shall not merge with any prior secutity held by the Assignee over the: whole of aay
part of the Assigned Assets} and

(c) shall remain in full farce and effect as a Contmwng security unless and until the
Assignee discharges zt iry writing.

Assignee's rights
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The Assignee's rights under this D_&ed are-in addition to and not in substitution for any other:
security which the Assignee may fow or at any time in the future hold for all or any of the

Secured Liabilities and may be eﬁfarced without the Assignee first having recourse to any
such security and without taking aﬁn\;ste:ps or prcﬁceedings against any person. :

113 No prejudice

Nothing contained in this Deed ns intended to, or shall operate so as.to, prejudice of affect
any bill, note, guarantee, mmgz{gﬁ, debenture, pledge, charge or other security of any kind
whatsoever which the Assignee fmay have for the Secured Liabilities or any of them or any
right, remedy ot privitege of the Assignee under this Deed. '

11.4  Preservation of rights

The rights of the Assignee under this pead and the security hereby constituted shall not be
affected by any act, omission, matter or thing which, %Jui.for this provision, might operate o
impalr, affect or discharge such rights and security, n-'whole or-in part, including without
limitation, and whetheror not known to or discoverable by the Assignor, the Assignee or aﬂ{y

other person:
{a) any time or waiver grangted to or composition with the Assignor or any other person;
or : . :

{b) the taking, variation, compromise, renewal or release of or refusal or neglect o

perfect or enforce any rights, rernadies or securities against the Assignor or any
‘sther persen; or :

{c) any legal limitation, d;isabiiitv, incapacity or bther circumstances relating to the
Assignar or any other person; of ' ;

{d) any amendment or sugﬁ;psemeﬁt to any of the -i?irmn':e Documents orany of themor
to any other document or security; or ' :

{e) the dissolution, amalgamation, reconstruction or reorganisation of the Assignor_:mr
any other person; of - '

{f) the unenforceability, invalidity or frustration of any obligations of the Assignor.or
any other person under any of the Finance Documents or any of them or under zny
other document or security. '

12 Remedlies, time or indulgence
121 Nevariation

The terms-and conditions of this Deed shall not be variied otherwise than by an instrument in
writing signed by both parties. :

12,2 Remedies and waivers
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Ney fallure to exprcise, nor any datay-in exercising, onthe part.of the Assignee, any right or
rernedy under this Deed shall apémteas a walver, nor shall any single or partial exercise &f_;
any right or remedy prevent any-further or other exercise or the exercise of any other right
or remedy. The rights and remedies provided in this Deed are cumulative and not exclusive
of any rights or remedies provided by faw. :

12,3 Severability

If a term of this Deed is or becomesillegal, invalid or unenforceable in any respect under any
jurisdiction, that will not affect: '5 :

{a) the fegality, validity or enforceability in that jurisdiction of any other term of -thi;s-
Daed; or ' : '

{b) the legality, validity or enforceability in other jurisdictions of that or any other tar;ﬁq
of this Deed. ' |

124 Set-off

The Assignee may, and is irrevocably authorised, without prior notice to the Assignor at any
time or times without ;f'eatrictioh to exercise in relation (o the Assigned Assets or any part of
it all rights of consolidation or.combination of accounts or set off the whole ar any part of
the Assigned Assets (whether or not then matured or payable) against any o7 all of the
Secured Liabilities then payable. : :

i3 Notices and communications
131 Delivery requirements

Al notices, requests; demandé or other communications to or upon the parties shall be: in
writing {by hand, prepaid registered or international signed for post, e-mait.or fax) and shail
be deemed to have been duly given or made:

{a) i defivered by hand before 5.00 p.m. on a Business Day, at the time of hand
delivery, and if delivered by hand after 5.00 p.m., or on a non<Business Day, at 930
a.m, on the next Business Day; ' '

{b) if delivered by post, ai;’the time delivery was signed for if signed for before 5.00 ;}f;m.
on a Business Day, and if signed for after 5.00 p.m., or on a non-Business Day, at
9,30 a.m. on the nexét Business Day or {as the case may be} 2 days after being
despaiched by registe:red or international sigﬁed for post, postage prepaid; '

{c) if given by fax, when received in legible form (provided that if the date of despatchis
not a business day in the country of the addressee or if the time of despatch of any
fax is after 5.00 pm in the country of the fadd'ressee‘ it shall be deemed to Have
heen received at the opening of business on t:he niext such Business Day); and
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{d) if given by e-mail, wher& actuaily recelved, In readable form and orly if it s
addrassed in such & maﬁﬁ@r as the Assighes car the Assignor shall specify for this.
purpose, : :

and In each case addressed of sent to the appmpﬂate address or number as set out in
appendix 2 (Notice details) balow of tor such other address, e-mail or number as such party
may specify in writing to the others. In the case of notices given by telephone under thm
Deed or made by fax or e-mall, t:he giver or maker theraof shall, if reasonably requested sz:)
to do by the other party or parties recelving it, confirm the contents of such fax of e-mail ina
letter to be despatched by register&d or international signed for post, postage prepaid, on
the same day any such request is 50 made provided that any failure to so confirm shall ncst
affect the validity of any notice whnch would ch&rw;se be valid.

14 Confidentiality

Save to the extent permitted bv clause 15 (Disclosure of information), each of the Aﬁmgﬂea
‘and the Assignor acknowledges that any information of the other party which is identified- as
confidential or which is confidential by its nature {including without limitation the terms and
conditions of this Deed and the commercial and financial arrangements svidenced hereby) s
considered by the other party as confidential information. Accordingly, subject to clause 15,
each of the Assighee and the Assignor agrees that it will treat that information as
confidential and will not, durmg and after termination of this Deed, without the prior written
consent of the other party, usa or disclose that information to any person, except: Whﬂi‘e
such disclosure is of information which is already in the public domain {other than by raason
of defauit of the disclosing paa*ty) is reguired by am/ applicable law or is made to zts
professional advisers.

15 Disclosure of information

The Assignes may disclose otherwise confidential information if the following
circumstantces:

{a) to Its professional advisors and auditors who 'rfequa«st access to such information for
the purposes of their appointment;

{b) to any of its Affiliates; 5

{¢) to any apolicable regulatcsry, supervisary or ati’mr authority, court of law, tf‘lbur?a ot
person where such disclosure is requested or required by law, regulation, judgment
or order of court or order of any tribunal or requeﬁted by such -body or authority;

(e} to any actual or pcwntmi assignee, tranﬁfﬁree or sub-participant of any raghm or
obligations of the Assignee under or relating to this Deed an a confidential basis for
any purpose connected with the assignment.or transfer; and
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18

17

18

181

182

18

(e} to any person with (or thr“ﬁugh} whom the Assignee enters-into {or may ;ﬁuteﬁtiaﬂyf
enter into) any transaction under which payments are to be made by reference 0,
this Deed, '

provided that in the case of clauses 15(d) and 15(e} the person has entared into ;e;
confidentiality undertaking. ?

£xponses and indemnlty

Forthwith upon demand the. Assignor shall pay all costs and expenses {including, without
fimitation, legal Tess) incurred in connection with this ﬁeed by the Assignee {including in
refation io preservation of enfori::ement of rights), or any attorney, manager, agent or other
person appointed by the Asslgﬁee in connection with this Deed or by statute, and keep eac:h
of them indemnified against aﬁy Fallure or delay in paymg the same.

Force majeure

The parties agree that the Asmgnor shall not be refieved of any of its obligations under tiﬁ';is
Deed, if such delay or failure to, perform its obligations:under this Deed resiits from a force
majeure gvent, being carcumstam:as OF CAUSES beyond its reasanable control,

further assurance

The Assignor shall, at its own expens&, take whatever action (including, without limitation,
payment of all stamp duties and other registration fees% the Assignee may require for:

{a} perfecting or protectiﬂ'g the security created {or intended o be created) by tius
Deed over any Assngned Asset;

() preserving or pfotectsng any of the rights of the Ass;gnee under this Deed;

{c) facilitating the appmprfatsan or the realisation of any Assigned Asset or the exerclse
of any right, power or discretion exercisable, by the Assignee or any of its delegates
or sub-delegates in respect of any Assigned Asset, including the execution of any
transfer, conveyance, assignment or assurance of any property whether 10 the
Assignee or {o.its nominees, and the giving of any notice, arder or direction and the
making of any r&gistmtsan, which In any . such case, the Assignee may think
expedient; and

{d) the exercise of any péw‘er, authority or discretion vested in the Assignee under this
Deed.

Any document required to be executed by the Assignér under this clause 18 will be prepared
at the cost of the Assignor. :

suspense account

All monies received, recovered or realised by the Assignee in the exercise of any po‘@ers
conferred by this Deed may, m the Assignee's discretion, be accredited by it to any suspanse
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20

21

22

22.1

222

23

231

23.2

24

25

or impersonal account and may tge held in such account so long as the Assignee thinks fit:
pending the application from timaf. to time of such monies (and any profit earned thereon) in:
or towards the discharge of the sacured Liabilities. 5

Effect of insolvency

If the Assignee considers that aﬁy arount paid by the Assignor in respect of the Secured
Liabilities is capable of being avoided or set aside on theliguidation of administration of the
Assignor or otherwise, then for the purposes of this Deed such amount shall not be
considerad to have been paid. : :

Coriificates etc

A certificate, determination, notification of opinion of the Assignee as to any amoutit
payable under this Deed will be prifma facie evidence thereof except in the case of manifest.
error. i :

Third party rights

Each party and their directors, @fficers, employees and.agents may enforce any term of th{ls
Dead which purports to confer a benefit on that person, but no other person who is not’fa
party to this Deed has any right under the Contracis :{Righ‘ts- of Third Parties) Act 1999 to
enforce or to enjoy the benefit eé:sf any term of this Deed.

Uniess expressly provided to the contrary in this Beed,:the consent of any person who Is fiot

a party to this Deed is not required to rescind or vary this Deed or any other agreemant
entered into under or in connettion with it. '

Assignment and transfer

The. Assignor may not assigh, transfer or in-anyway dispose of or deal with-any of its rights
under this Deed without the Assignee's prior written consent,

The Assighee shall be entitled ftc assign, transfer, sell or atherwise dispose of all or any part
of its interest in this Deed, whether outright or by way of security, and the whole.or any part
of its obligations under this Deed to any person without the consent of the Assignor. '

Counterparts

This Deed may be executed in any number of countefparts, and this has the same effect as it
the signatures on the counterparts were on a single CQDV of this Deed. '

Joint and several liability

Where the Assignor comprises a partnership of two or more.persons, their liability shall be
joint and several and any refegfence.t{) the Assignor includes a reference to any one or more
of them and any notice served on any one of them shall be good notice to them all.
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26 Governing law and jurisdiction

This Deed (and all non-contractual obligations arising out-of or in connection with it) shalt be
governed by, and shall be construed in accordance with, English faw, and the patties hereby
submit to the exclusive jurisdiction of the courts of England and Wales.

This Deed has been executed as a deed; by the Assignor and signed by the Assignee on the ciate‘;
stated at the beginning of this Deed. ' ;
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Phoner 01935 426868 _; ' Watsrcombe Park -

Fax: 01936 472920 | Yool
Emall salosiransporbaystems.couk : Somurset
Accounte: tam@transporb-aystems.co.uk : ' T BAZD ZHL

_Appeﬂdix i

ﬁet"?iﬁtﬁ:am of Assignmient
Ta: Walbrook Asset Finance Lirited -
Of: Cannon Place, 78 Cannon Street,éLo.ndon ECAN 6HL
Dated & 27" August 20204 |
Daar Sirs

We, Transport Systems {Wastern} Limﬁted, a company incorporated in England and Wales with
registration number 01475662, whose registered office is at Goodwood House, Blackbrook Park
Avenue, Taunton, Somerset, United Kingdom, TAY 2PX s owner with full title guarantee hereby
assign Lo you: 5

1 the full benefit of the Sub»«Hiﬁe Agrsaments specified In the schedule hereto (Assigmd
Agreements), including the right to receive all monies: due and to become due to us under
the Assigned Agreements; and : '

Z the benefit of all guarantees indemnities negotiable instruments and securities taken by:us
in connaection with the_Assigner% Agraaments. : '

we confirm that the foregoing asxsigﬂinent is made pursuant to the Master peed of Assignment
dated ¢ 204 made between you and us {(Master Assignment} and that ail the provisions of the said
Master Assignment shall apply in relation to the assignment cdntaiﬂed harein and the subject matter
hereof. ' '

Signed for and on behalf of Transport S;ystems {(Western) Limiﬁ:eﬁ
(acting by)r/ : :
/) J

@ T
’*?:h 0 SR TEI ,-.Mx AR ,f‘j

{Print Name )

Darsarey 4§ Migigias
eopistora i Vngland SETEE
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 Appendix 2
Notice detalls
The Assignee:

Walbrook Asset Finance Limited
Cannon Place :
78 Cannon Street

London ECAN 6HL

United Kingdom

Attantion: Operations

Telaphone: 0203 7279410
E-Mail: Operations@walbrookassel.oom

The Assignon

Transpott Systems (Western) Limited
Registered office; f
Goodwood House

Blackbrook Park Avenue

Taunton

Somerset TAL 2PX

United Kingdom

Trading Address:
Watercombe Park

Yaovil

Somerset BAZ0 2HL

United Kingdom

Attention: Operations

Telephone: 01935 426566

E-malh info@transport-systems.co.uk
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SIGNATURES TO THE MASTER DEED OF ASSIGNMENT

THE ASSIGNOR

Executed as a deed by [ )
Transport Systems (Western) Limited ﬁﬁtiﬁg )
by a director in the presence of )

REAAER NI

Signature of witness

Name ‘ﬂ“‘“‘“‘ﬂ'm ﬁ %E’I‘ﬁi‘:i"‘;%‘?&:’?‘é.,..a ,,,,,,

Address vt THE bR g %

I T e A L T AR A kaweiva

Gy srEeAEEUBIATETIRNEFOINARNPRT

Gt Giam  DoRSET %?fi%.::*;%%

THE ASSIGNEE

Signed by - j
duly authorised for and on behalf of }
Walbrook Asset Finance Limited : }
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