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COMPARIES FORM No. 395

Particulars of a mortgage or charge

Pursuant to section 395 of the Companigs Act 1985

To the Registrar of Companies For official use Compény nurnber
e

| AT [ 286133
Name of company EEd—bod ==
}* LTA Advertising Limited i
Date of creation of the charge . - .7
HL 28th September. 1994 4 o ' w

Desecription of the instrument (if any} cresting or evidencing the charge‘{:;ﬁne 2

Debenture (the "Debenture") dated 28th September 1994 and made between LTA
Advertising Limited (the "Company”) (1) and The First National Bank of Boston
(the "Bank") (2) ‘ . )

Amaunt secured by the mortgage or charge

* Sim i £
All moneys and the discharge of ail obligations and Tiabifities ak the
date of the Debenture or thereafter due, owing or -1nqu|"r‘ed. t\o‘_t‘he Bank
under or pursuant to the Deed of Guarantee and® Inugm\mty {fcjh.e
"Guarantee") dated 28th September 1994 when the sawn hechee Hue for
payment or discharge whethér by acceleration or otheryise, isgether
with interest thereon (as well after as before ‘judg’»ﬁm-‘,{\ﬁw‘ tud date
of payment at the Defsulr Rate (as definet 4in tha Debenture),
cuamission feet and other charges and all legal ~anG  other costs,
charges and expenses on a Full and unqualified indemnity. basis which

) may be dincurred by the Bank- in relation to any aush  soneys,

obligations or 1iabilities or gererally iu respect of the Comany,

(See Contingation Sheet)

Narmes and addrasses of the MOrigagess or persons entitled 1o the charge

T

The First Nationa!l Bank of Boston

39 Victoria Street

BIS  YAHOYIS e e

London w ' : ’Postcodej SWIH 0FED u
Presentor's name, address and ) For official use
reference {if any): Moridage Sestion Post room !

Oshorne Clarke e

30 Queen Charlotte St it ; S

Bristo BS99 7QQ Hl J ! W /: i I

3 i
4‘ !

I COPANTES HEUSE 18/ 500
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Shart particulars. of all the property mortgaged or charged

As a continuing security for the payment and discharge of all the moneys,
obiigations, and liabilities described herein the following assets, both present
and future, from time to time owned by the Company or in which the Company
may from time to time have an interest:

k (a)  Properties:

first
By way of,fixed ¢harge (and as regards all those parts of the freehold
and leasehold property in England and Wales now vested in the Company
by way of first legal mortgage) all freehold and leasehold property
of the @ompany (including without limitation the property specified
in the Schedule set out below) and in respect of all leasehold property
all covenants in favour of the Company included in any lease, licence
or other agreement and all liens, charges, options, agreements, present
and future rights and interest (whether legal or equitable) in'ur over

(See Continuation Sheet)

Particulars as to commission allowance or discount {note 3)

A&

Signed (wmeea, USkeiNS2 et V71 Qx4
On. behalf of [cormgany] [mortgagee/chargee]”

Notes

1. The original instrument {if any) creating or evidencing the charge, together with these prascribed
particulars correctly completed mustbe 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 Kingdormn 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 difigence,
have been received in the United Kingdom (section 398). A copy of the instrument creating the
charge wiil be accepted where the property charged is situated and the charge was created outside
the United Kingdom {section 398} and in such cases the copy must be verified 10 be 2 correci Copy
gither by the company or by the person who has delivered or sent the copy ‘to the registrar, The
verification must be signed by or on kehalf of the person giving the verification and where this is
gwven by a body corporate it must be signed by an officer of that body. A verified copy will also be
accepted where section 398(4) applies [property situate in Scotland or Northerm treland) and Form
No. 398 is submitted.

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

3. In this section there should be inserted the amount or rate per cent. of the commussion, silowance
or dissount {it any) paid or made either directly or indirectiy by the tormpany 1o any person in
cansideration of hs;

{a} subscribing or agreeing to subscribe, whether ahsolutely or conditionally, or

(b} prosuring or agreeing to procure subscriptions, whether abschwe or conditicnel, foranydfihe
debentures included in this retum. The vate of mtersst payable wunder the terns of the debentures
she uid not ke entered.

4, 1wy F the spaces i this form provide ineutficiont spate wee pavtculars rust be entored oh The
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COMPANIES FOHM No. 395 (Cont.) AND FOF{'VI No. 410 (Scot)(Cont)

Part:cwﬂa% ofa mortgage or chan‘ge

(continued)

~

Name of company o

Continuation sheet No_1

Company number

to Forms Nos 395 and 410 (ucpt)

Lo00i3)

‘X
3

LTf\ Advertising Limited\

Limited®

i

Description of the instrument creating or evidencing the mortgage or charge {continued) fnots 2} -

5,




Amount due or owing on the mortgage or charge {continued) Y J . ‘Plrasa do not

b . wiite in <his
margin

Please completa

S . . J il = referal
A1l costs, charges and expenses (including 811 reasonable professional jgghtazkgtype,pt:‘"v

rces and disbursements and VAT thereon) and all other sums paid or ) bold blockletiering
incurred by the Bank or by any receiver, manager or administrative - )
receiver appointed by the Bank (a "Receiver") under or in connection with

the enforcement, preservation or attemsted preservation of any of the
security created by or pursuant to the Debenture or any of the Charged
Assets (as hereinafter defined under the heading "Particulars of all the
Property Charged”) dn a full indemnity basis, together with interest at
the Default Rate from the date the same were incurred until payment by

the Company (both before and after demand or Judgment).

“4ithout 1imitation the costs recoverable by »the Bank or any Receiver
including ‘ , L i

(1) all costs (whether or not allowable on a taxation by the Court
on the standard or irdemnity basis) of all the proceedings for
the enforcement of the Debenture or for obtaining the payment
of the obligations secured thereby or arising -out of or in
connection with the enforcement of the Debenture;

(ii) all costs (whether or not allowable on a taxation by the Court
on the standard or indemnity basis) of all the proceedings
taken by, or instituted by the Company, or any other person
against the Bank in respect of the Bank’s or any Receiver’s
title under the Debenture or in respect of any of the Charged
Assets (as hereinafter defined); :

(1i1) all money expended and all costs ar&sing out of the exertise of
any power, right or discretion conferrgd oy the Debenture; and :

{iv) all costs and losses arising from any default by the Company in
the payment when due of any of the obligations seécured by the
Debenture or the performance of any of its obligatiens to the
Bank under the Debenture or stherwise.

Together with an indemnity in favour of the Bank and any Receiver, on
demand against all losses, actions, claims, expenses, demands or
Tiabilities either in contract, tort or otherwise and whether arising at
common law, in equity or by statute which may be incurred by, or made
against, any of them {or by or against any manager, agent, officer or
employee for whose Tiability, act or omission any of them may be
answerable) as a consequence of (a) anything dong or omitted in the
exercise or purported exercise of the powers contaimed in the Debenture
or {b) any breach by the Company of any of Jits covenanis or wother
obligations under the Debenture. The Company is required io pay interest.
gn the sum demanded under this indemnity at the Uefanit Rate.
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Short particulars of all the property mortgaged or charged (continued)

Plaase da not
werite in this

land or the proceeds of sale of land and all buildings,
fixtures (including trade fixtures) and fixed plant and
machinery from time to time on such property or land together
with all rights, easements and privileges appurtenant to, or
benefiting, the same;

THE SCHEDULE

1. The Properties

Leasehald properties

() A1l the leasehold property known as ¢ & 6 and 10-26A
(even) Jamestown Road, NW 1

(b) A1l the leasehold property known as Units 2 & 3, Ferry
Lane Industrial Estate, Wickford Road, Walthamstow, Londen
E17

2. Particulars of Qther Leases

(a) Unit 6, Ferry Lane Industrial Estate, Wickford Road,
Walthamstow, London E17

(b} 106 Arlington Road, London NWl
(c) Part of Ground Floor of 72 Chiswick High Road, London W4~

(b) Plant and Machinery:

By way of first fixed charge all plant, machinery, vehicles,
computers, office and other equipment of the Company, all spare
parts, replacements, modifications and additions for the same

relating to the same;
(&) Securities:

By way of first fixed charge all stocks, shares, bonds and
securities of any kind whatsover whether marketable or
otherwise and all other interests (including but not 1imited to
loan capital) in any person, including all allotments, rights,
accretions, offers, benefits and advantages whatsoever at any
time accruing, offered ar arising in respect of or incidenial
to the same whether by way of conversion, redemption, bonus,
preference, option, dividend, distribution, interest or
ogtherwise in respect thereof;

, (d) Debts:

; B Wy &f fursk Lixadd chnrﬁt

' é&% book and other debts, revenues and ciaims, whether present
ar future, actual or contingent {including amounts standing £o
the credit of any bank or other accounts), and all choses in
action which may give rise to anhy debt, revenue or tlaim,
whether originally owing to the Company or purchased or

{See Continuation Sheet})
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CQMPAN!ES FORM No '!95 (Cont ) AND FORM No. 410 {Scot)(Cont)

 Particulars of a morigage or charge
Please do not ' :
wite in Vs {continued) ‘

margin

Continuation sheet No.-2e——
10 Forms Nos 396 and 410 |{Scot}

Compar.\jj number

.
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“Delets it | LTA Advertising Limited . e i
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Description of the instrument creating or evidencing the mortgage or charge {continued) inote 2)
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Short particulars of all the property mortgaged‘ or charged [cohtihued} '

(&)

(e)

(q)

ri

otherwise acquired by it and the full benefit of all rights and
remedies relating thereto, together with the full benefit of
any nmorigage, charge (whether fixed or floating), pledge, lien,

~hypothecat1on, standard security, assignment by way of

saqurity, option or other encumbrance of any kind
("Encumbrance") and negotiable and non-negotiable instruments,
guarantees, indemnities, counter-indemnities, bonds and other
assurances against financial loss and any other documents or
instruments in favour of the Bank which contain or evidence an
obligation (with™or without security} to pay, discharge, or be
responsible for directly or dndirectiy any obligations or
Tiabilities of any person whether of a primary or secondary
niture (“Collateral Instruments") and any other rights relating
iherefo, - including, without limitation, reservations of
proprietory rights, rights of fracing and unpaid vendor’s liens
and associated rights (the "Debts");

Insurance:

By way of ¥irst fixed charge all insurances or assurance
policies held by or for the benefit of the Company inciuding
any insurances effected by third parties on behalf of the
Company or any interest of the Company therein andg all proceeds
thereof and all bonuqeq and. othaer moneys benefits and
advantages that may be or becime payable or accrue thereunder
or under any substituted policy and all the right, titie -and
interest whatsoever of the Company therein together wwih all
rights and remedies retating thereto;

Intangible property:

By way of first fixed charge a1l uncalled capital, goodwill,
patents, patent applications, trade marks and service marks
(whether registered or not), trade mark applications, service
mark applications, brand and trade names, registered designs
and applications for such designs, design rights, copyrights
and rights in the nature of copyright, computer programs, know-
how and trade secrets and all licences and sub~licences now or
hereafter granted to or by the Company in respect of any rights
of the above nature and a1l other intelleciual property rights
and ancillary rights and berefits including all royalties, fees
and other income deriving from the same both present and fuiure
of the Company or in which the Company wmay have an interest and
the benefit of ailt present and future agreements entered into
or the benefit of which is enjoyed by the Company relating to
the use or exploitation of rights of such nature whether owned
by the Company or others.

By way of first floating charge the Company’s undertaking and
&11 its other property, assets and rights whatscever and
wheresoever both present and future, including but not Vimited
to the stock in frade of the Company and the heritable properiy
and all other property and assets revenves and rights in
Scotland or governed by the Taw of Scotland which at the rdate
of the Uehenture or may from time io tire therafier 52

(See Continuation Sheet)
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CQMPANIES FQ’!M ’\Jo. 395 (Cont) AND FORM No. 410 [Scot)(Cont}

Pamt.uﬁam of a mortgage or charge
Please dao not
wite i this (continued)
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Conunuat:on sheetNo__3
to Forms Nes 395 .and 410 {Scot)

Comipany number
2866133

“Delee if LTA Adverﬁsing_Limited

inapgropriate

7 Limnited®

Description of the instrument creating or evidencing the mortgage or‘?charge {continued) (note 2)
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Short particulars of all the property mortgaged or charged (continued) PJI o
1 Please do:not

. comprised in the property and undertaking of the Company and Eﬁgﬁ“mg
the premises described in paragraphs (&) - (f) above (if and '
insofar as the charges over the same shall for any reason be Please:.complete
ineffective as fixed charges) and excluding only the legibly, preferably
photographic material (including any photographic negatives, jﬂﬁ‘},ﬁﬁﬁ;;‘;ﬁm
4 gransparencies or prints) which the Company owned as at 15th S

August 1994 (the "Photographic Assets").

The property, assets and rights af the Company charged by the
Debenture are defined in the Debeniure as the "Charged Assets™.

Y
NB The Debenture contains provisions whereby the Company covenants
that it will not without the prior consent in writing of the Bank:

(a) sell, assign, discount, factor, ‘pledge, charge or ptherwise
dispose of the Debts, or any part thereof or release, set off
or compound the same or deal with the same otherwise ‘than in
accordance with Clause 5.1(a) of the Debenture (which reguires
the Company to collect its Debts in the ordinary course of its
husiness and to pay or procure payment of all money received by
the Company in respect of the Debts into the account specified
therein Jor such other account or accounts as the Bank may from
time to time specify}; :

(b} create or attempt to create or permit to arise of subsist any
Encumbrance other than any Encumbrance permitted pursuant to
the terms of Clause 8.1. of a Revolving Credit Agreement dated
15 August 1994 (the "Loan Agreement") over the Charged Assets

or any part thereof or interest therein; or

(c) dispose of the Charged Assets or any part thereof or interest
therein or purport to do so (except in the case of (i) stock-
in~trade charged by way of floating charge only which may be
sold at full market value in the usual course of trading as
conducted at the date of the Debenture and for the purpose of
carrying on the Company’s business and (ii) other asseis of the
Company from time to time charged by the Debenture by way of
floating charge ("Floating Charge Assets”) which may, subject

to the other provisions of the Debenture, be disposed of in the
ordinary course of business, consistent with the Company’s past i
practice); or

(d) dispose of or grant any licence or sub-licence over or attempt
or purport so to do over any patents, patent applications,
trade marks and service marks (whether registered or not),
trade mark applications, service mark applications, brand and
trade names, registered designs and applications for sgeh
designs, design rights, copyrights and rights in the nature of
copyright, computer programs, know-how and trade secrets and
all licences and sub-licences at the date of the Debenture ior
thereafter granted to or hy the Company iwn respect of any
rights of the above nature and a1 other intellectval properiy
rights and ancillary rights and benefits jncluding all
royalties, fees and other income deriving from the same both
orasent and future of the Company or in which the Company may

{Sae Continuation Sheet)
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COMPANIES FORM No. 39% {Cont) AND FORM No. 410 {Scot){Cont.} ‘ \\\‘

\ Particulars of a mortgage or charge .o :

Pleaseg do not - . :
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margin v '
Continuation sheet P\ic:_‘_._...é.l....a
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legibly, preferably
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to Forms Nog ‘395 and 410 (Sqm)

Company number

2866133

N

Name of company

% L TA Advertising Limited ‘ R : ' rl .

Lirited* § -

Description of the instrument creating or evidencing the mortgage or charge {continued) (noto 2)
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Shert particulars of all the property mortgaged or cha;gef:l {continued} -

(S

I

(e)

A T

have an interest and the benefit of all presént and future
agreements entered into or the benefit of which is enjoyed by
the Company relating to .the use or exploitation ar rights of
such nature whether owned by the Company or by others
("Intellectual Property") or allow any third party access to or
tne right to use or copy any of the same; or

dispose of or lend any Charged Assets to any person who is
connected (within the meaning of section 249 of the Insolvency
Act 1986) with’ the Company save as expressly permitted by the
Loan Agreement or otherwise on terms previously approved in
writing by the Bank; or '

make or permit to be made any material change in the scope or
nature of its business or trading as conducted at the date of
the Debenture. -

NB: The Mortyage Debenture also contains the fol]wow'i‘ng provisions:~

(a)

(b)

Notwithstanding anything expressed or implied in the Debenture,
if the Company creates or attempts to create any Encumbrince
over all or any of the Floating Charge Assets without the prior
consent in writing of the Bank or if any person levigs or
attempts to levy any distress, execution, .sequestration or

other process or does or attempts to do any diligence in.

execution against any of the Floating Charge Assets, the
floating charge created by the Debenture over the property or
asset concerned shall thereupon automatically without netice
operate as a fixed charge immediately vpon the occurrence of
such event; . .
Notwithstanding anything expressed or implied in the Debenture,
if in the Bank’s reasonable opinion its security thereunder is
in any way Jjeopardised then the Bank shall be entitled by
giving notice in writing to that effect to the Corany to
convert the floating charge over all or any part of ihe
ioating Charge Assets into a fixed charge as regards the
assets specified in such notice. .
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CERTIFICATE OF THE REGISTRATION ,‘
" OF AMORTGAGE OR CHARGE =~

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

COMPANY No. 02866133

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES HERESY CERTIFIES THAT

A DEBENTURE DATED THE 28th SEPTEMBER 1994 AND CREATED BY LTA

ADVERTISING LIMITED FOR SECURING ALL MONIES DUE OR TO BECOME DUE FRCM

THE COMPANY T0 THE FIRST NATIONAL BANK OF BOSTON PURSUANT TO THE TERMS

OF A DEED OF GUARANTEE AND INDEMNITY OF EVEN DATE WAS REGISTERED

BgRSUANT 584CHAPTER 1 PART XII OF THE CDMPANIES ACT 1885 ON THE 18th
TOBER 1 '

GIVEN AT COMPANIES HOUSE, CARDIFF THE 19th OCTOBER 1992.
‘Wﬁ*ﬁb% -

fs: e St T

for the Registrar of Companies
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