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Registration of a Charge

Company name: WESTWAY HOLDINGS LIMITED
Company number: 09761309

X74RRBY1

Received for Electronic Filing: 27/04/201

Details of Charge

Date of creation: 26/04/2018
Charge code: 0976 1309 0002
Persons entitled: MORE GROUP CAPITAL SERVICES LIMITED

Brief description: 146 WELLESLEY ROAD, CLACTON-ON -SEA, CO15 3QD REGISTERED AT
HM LAND REGISTRY WITH TITLE NUMBER EX740367

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Chargor acting as a bare trustee for the property.

Authentication of Form

This form was authorised by. a person with an interest in the registration of the charge.

Authentication of Instrument

Electronically filed document for Company Number: 09761309 Page 1




Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: STIRLING ACKROYD LEGAL, SOLICITORS

Electronically filed document for Company Number: 09761309 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9761309

Charge code: 0976 1309 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 26th April 2018 and created by WESTWAY HOLDINGS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 27th April 2018 .

Given at Companies House, Cardiff on 1st May 2018

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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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House
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Dated

Debenture

Westway Holdings Limited
and

More Group Capital Services Limited



This Deed js. made the Z%a day of ER\{) r :\ 2018

Between

{1  WESTWAY HOLDINGS UMITED- incorporated and reg?si‘ered in England and Wales with company
number 9761309 whose registered office is o/o Baptiste & Co; 23 Austin Friars, London, ECIN 20P
fthe Company]; and

{2) MORE GROUP CAPITAL SERVICES LIMITED incorporated and fegistered in England and Wales with
company number 08341972, whose registered office is-at 65 Compton Street, London, EC1V OBN
{the Security Trustea].

Wihereas:
(A} The Corpany issued secured Bands on or around 14 Gctober 2016.

{B]  Under this deed, the Company provides security to the Security Trustee for the Company's
abfigations under the Bond Instrument.

{C)  The Bonds are to be secured an the térms set ot in this deed and are-agreed 1o be the Fixed and
Elgating Charge referred 16 i the Security Trust Deed.

Now it is hereby agreed as follows:-

1. Definitions and interpretation
1.1 Definitions

Terms defined in-the Security Trust beed shall, uniess otherwise defined inthis deed, have the
same meaningin this deed. In addition; the following definitions apply in this deed:

“Administrator™ an administrator appointed 1o manage the affairs,
business and property of the Comipany pursuant to
clavse 7.6,

“Business Day"” a day ather than a Saturday, Sunday or public
haliday in Erigland when banks in Londen are apen
{or businegss,

"Charged Progérty" ‘the property known as 146 Wellesley Road, Clacton-
on-Ses, 015300 registered at H M Land Registry
with title number EX740367 and referencesto
i"'ﬁhEargizﬂ:i:i'.f-"-rﬁpner’tv”-shal! include references tothe
whole or aw_g}art“.dr part of it

"Delegate” any person appointed by the Security Trustee orany
Receiver pursuant to clause 11 and any person
appointed asatforney of the Secirity Trustee,
Receiver or Delegate.




1.2

"Excluded Property”

"Lpa 1925"

"Receiver”

"eecured Assels”

PEecurity™

Mhecurity Period"

"Sacurity Trust Deed™
AT

Interpretation

each leasehald property held by the Company under

alease that either preclhudes absolutely, or requires

consent of & third party to, the creation of Security
over the Company's leasehold interest in that
oroperty.

the Law of Property Act 1925,

a receiver, receiver and manager or administrative
receiver appointed by the Security Trustee under
clause 10.

all the assets, property and undertaking for the tirme
being of the Company which are, or are intended to'

he, subject to the Security created by, or pursuant

1o, clause 3.1 and clause 2.2 of this deed {(and

references to the Secured Assets shaltinclude

veferencas toany part of them).

any mortgage, charge (whether fixed or floating,
iegal or equitabie), pledge, llen, assignment by way
of security or other security interest securing any

otligation of any person, of any other agreement or
-arrangement having a.similar effect,

the perind starting on the 14 Octobier 2016 and
anding.on the date on.which the Securlty Trustes is

satisfied that all the Secured Liabilities have been

unconditionally and irrevocably paid and discharged
in full and no furthier Secured Liabilities are capable
of being outstanding.

the secutity trust dead between the Company and

‘the Security Trustee dated 14 October 2016.

value added fax or any equivalent tax chargeshle in
the UK or elsewhere,

1.2.1 a reference to'a persen shallinclude a reference to an individual, firm, company,
corporation, parinership, unincorporated body of persons, government, state oragency
of a state orany association, trust, joint venture or consartium [whether ar not having

sepdrate isgal personalityl;

1.2.2 uriess the context otherwise requires, words in the singular shall include the plural and

in the plural shall include the singular;




123

1.24

1.2.5

1.2.6

1.2.7

1.2.10.

1211

1.2.12

1.2.13

1.2.14

1.2.15

1216

unless the context otherwise requires, a reference to one gender shall include 2
reference to the 6ther ganders;

a reference to a party shall include that party's successors, permitted assigns and
permitted transferees and this deed shall be binding on, and enure to the benefit of, the
pariles to this deed and their respeciive personal representatives, suctessars, perinitted
assigns and permitted transferees;

a reference to a statute or statutory provision is & refereice to it as amended, extended.
or re-enacted from time to time;

a reference to a statute or statutory provision shall inclede all subordinate legisfation
made from time to time under that statute or statutory provision;

a reference to writing or written includes fax but not email;

an obligation.on a party not to do something includes an obligation not to allow that
thing to be dong;

a refarende to this deed {or any provision of it} or fo-any other agreement or document
referred to in this deed is a reference to this deed, that provision or such other
agreement or document as amended {in each case, other than inbreach of the
provisions of this deed) from time totine;

unless the context otherwise reguires, a reference (o a clause is o a clause of, this.deed;

any wards following the terms including, include, in particular, for example or any

similar exprassion shall be construed as illustrative and shall not fimit the sense of the
words, description, definition, phrase or term preceding those terms;

areference to an amendment includes a novation, re-ehactment; suppiement of
variation {and amend and amended shall be constriued accordinglyl;

a reference £ assets includes present and future propertics, undertakings, revenues,
rights and banefits of every description;

a reference to an authorisation includes an approval; authorisation, consent; exermption,
filing, licence, notarisation, registration ard resglution;

areference to determines or determinad means, unless.the contraryis indicated, &
determination made at the absolute discretion of the person making it; and

a referance to a regulation includes any regulation, rule, official directive, request or
guideline (whether or not having the force of law) of any governmental, inter-



1.3

1.4

1.5

1.6

govermmental or supranational body; agency, department or regulatory, seff-regulatory
or other authority or organisation.

Clawback

If the Security Trustee considers that an amount paid by the Company in respect of the Secured
Liabilities is capable of being avoided or otherwise set aside on the liquidation or administration of
the Company or ctherwise, then that amount shall not be considered to have been irrevocably

‘paid for the purposes of this deed.

Mature of security over real property

The reference in this-deed to 2 charge or mortgage of or over the Charged Property includes:.

all buildings and fixtares and fittings {inciuding trade and tenant's fixtures and fiitings}
‘and fixed plant and machinery that are situated on or form part of the Charged Property
at any time;

m
»
-

1.4.2 the proceads of the sale of any part of the Charged Property and any. other monies paid,
oi payable in respect of or in connection with the Charged Property;

14.3 the benefit of any covenants for title given, or entered into, by any predecessor in title of
the Company in respact of the Charged Property, and any monies paid or payable in
respect of those covenants; and

1.4.4  all ights under any licence, sgreement for sale or agreement for lease in-resgect of the
Charged Froperty.

Law of Property (Miscellaneaus Provisions) Act 1985

For the purposes of section 2 of the Law of Propearty [Miscellanecus Provisions) Act 1889, the

terms of the Bond Instrument and of any side letters between any parties in refation to the Bond

Instrument are incorporated into this deed.

Parpetuity period

i the rule against perpetuities applies to any trust created by this deed, the perpetuity period shall
be 125 years {as specified by section 5{1) of the Perpetuities and Accumuiations Act 2009).

Covenant topay

The Company shali, on demand, pay to the Security Trustee and discharge the Secured Liabilities
when they become due.




3.4

3.2

3.3

3.4

&5

Grant of security
Lepal mortgage

As a continuing security for-the payment and discharge of the Secured Liabilities, the Company
with full title guarantee charges té the Security Trustee, by way of 2 first legal mortgage, all estates
or interests in the Charged Property.

Floating charge

As a continuing security for the payment and discharge of the Secured Liabilities, the Company
with full title guarantee charges to the Security Trustee, by way of first floating charge, all its
undertaking, property, assets and rights not otherwise effectively mortgaged, charged or assigned
under clause 3.1. hut only insofar-as such undertaking, property, assets and rights relate
exclusively and directly tothe Charged Property.

Cualifying floating charge

Paragraph 14 of Schedule B1 to the Insohvency Act 1986 applies to the floating charge created by
clause 3.2,

Automatic crystallisation of fluating charge

The figating charge created by clause 3.2 shall automatically and immediately (without notice)
convert into a fixed charge over the assets subjedt to that floating charge i

3.4.1 the Company:

(a) creates, or attempts to create, without the prior written consent of the Security
Trustes, Security or a trust in favour of another person over all or any part of the
Secured Assets {except-as expressly permitted by the terms of this deed or the
Bond Instrument); or

(b)  disposes; or attempts to dispose of, alf or any part of the Secured Assets (other
than Secursd Asséts that are only subject to the floating charge while it remains.
uncrystaliised);

34.2  any person levies {or atternpts to levy) any distress, attachment, execution or.other
process against all orany part of the Securad Assets; or

3.4.3 a resolution is passed or an order is made for the winding-up, dissolution, administzation
of ré-organisation.of the Company.

Crystaliisation of floating charge by notice

The Security Trustee may, In its reasonable. discretion, at any time ant by written notice to the
Company, convert the floating charge created under this deed into a fixed charge as regards any
part of the Secured Assets specified by the Security Trustee in that notice.



3.6

4.1

4.2

51

5.2

53

54

The Security Trust Deed

neferences to "Fixed and Floating Charge” in the Security Trust Deed shall be deemed amended
and replaced from the date of this deed to this debenture.

Liability of the Company

Liablity not discharged

The Company's liability under this deed in respect of any of the Secured Lizbilities shall not be
discharged, prejuticed or affected by:

444 ahy security, guaraniee, indemnity, remedy or other right held by, or available 1o, the

Security Trustee that is, or becomes, wholly or partialiy itiegal, void or unenforceable on
any grount;

4.1.2 the Security Trustee renewing, determining, varying or increasing any facifity or other
transaction in any mannef or concurring in, accepiing or varying any cofpromise,
arrangemens or settlement, or omitting to daim or enforce payment fron any other
person; or

41,3 any other act or omission that, but for this clause 4.1, might have discharged, or
otherwise prejudiced oraffected, the liability of the Company.

Immediate recourse

The Company waives any right it may have to require the Security Trustee to enforce any security

or other right, or claim any payment from, or otherwise proceed against, any other person before
enforcing this deed agzinst the Company,

Representations and warrantics

Times for making representations and warranties

The Company makes the representations and warranties set oul in this clause 5 %o the Security
Trustee on the date of this deed.

Ownership of Secured Assets

The Company is the sole lagal and beneficial owner of, and has good, valid ant marketable title to,
the Charged Property.

Mo Security

The Charged Property is free from any Security other than the Security created by this desd.

o adverse claims

The Company has not received, or acknowledged notice of, any adverse claim by any person in
respect of the Charged Property or any interestin it.



585

5.8

6.1

62

7.1

Avoidance of security

No Security expressed to be created under this deed is Fable to be avoided, or otherwise set aside,
on the liguldation or administration of the Company or otherwise.

Enforesable security

This deed constitutes and will constitute the legal, valid, binding and enforceable obfigations of the
Company, and is, and will continue to be, effective security over in accordance with its terms.

General covenants
MWegative pledge and disposal restrictions

The Company shall not at any time, except with the prior written consent of the Security Trustee:

.11 create, purport to create or permit to subsist any Security on, or in relation to, the
Charged Property other than any Security created by this deed;

8.1.2 sell, assign, transfer, part with possession of, or otherwise dispose of in any manner {or
purport-to da so), all or any part of, orany interest in, the Charged Property; or

B.1.3 create or grant {or purport fo create or grant] any interest in the Charged Property in
favour of a third party.

Preservation of Securad: Assets

The Company shail not do, or permit to be done, any act or thing that would or might depreciate,
jeapardise or otherwise prejudice the security held by the Security Trustee, or. materially diminish
the value of any of the Charged Property or the effectiveness of the security creéited by this deed.

Payment of outgoings

The Company shall promptly pay all taxes, fees, licence cuties, registration charges, insurance
premiums and other outgoings in respect of the Charged Properiy.

Powers of the Security Trustee

Power to remedy

7.1.1 The Secarity Trustee shall be entitied (but shall not be obliged) to remedy, atany time, a
breach by the Company of any of its obligations contained in this deed.

712 The Company irrevocably atthorises the Security Trustee and its agents to do all things
that @re nacessary or desicable for that purpose.

713 Any manies expended by the Security Trustee in remedying a breach by the Company of
its obligations contained in this deed shali be reimbursed by the Company 1o the Security
Trustee on a full indemnity basis and shal! carry interest in accordance with clause 14.1,

7



7.2

7.3

7.4

7.5

78

Exercise of rights

.21 The rights of the Security Trustee under clause 7.1 are without prejudice to any other
rights of the Security Trustee under this deed.

7.22 The exercisa of any rights of the Security Trustee under this deed shall not miske the
Sécurity Trustes lizhle to account as a morigagee i possession.

Power to dispose of chattels

7.3 At any tine after the security constituted by this deed has become gnforceable; the

Security Trustee or any Recelver may, as agent for the Comipany, dispose.of any chattels
or produce found on-the Charged Property.

7.3.2 Without prejudice to any obligation to account for the proceeds of any disposal made
under clause 7.3.1, tha.Company shall indemnify the Security Trisstes and any Receiver
against any lability arising from.any disposal made under clause 7.3.1.

Security Trustee has Receiver's powers

To the extent permitted by law, any right, power or discretion conferred by tHs deed (either
exgrassly or inipliedly) or by law on-a Receiver may, after the security constitited by this deed has.
become enforceable, be exércised by the Security Trustee in relation to any of the Securad Assets.
whether or not it Kias taken possession of any secured Assets and without first appointing 2
Recelver or notwithstanding the appointment of a Receivar,

indulgence

The Security Trustee may, at its discretion, grant time or other indulgence, or make any cther
arrangement, variation of reléase with any-person not being a party to this dead {whether or not
any such person Is jointly liable with the Company) in respect of any of the Secured Uabilities, or of
any other security for them without prejudice either to this deed ot tothe liability of the Company
forthe Secured Liabilities.

Appointment of an Admihistrator
7.5.1 The Security Trustee may, without notice to the Company, appoint &ty one or more

persons to be an Administrator of the Company pursuant to Paragraph 14 of Schedule 81
of thie Insolvency Act 1986 if the security constituted by this desd becomes enforceable,

7.6.2 Any appointment under this clause 7.6.1 shall:



8.1

8.2

.1

82

{g)  bein writing signed by a duly authorised signatory of the Security Trustee; an

(b} take effect, in accordance with paragraph 18 of Schedule B1 of the Insolvancy Act
1986,

7.6.3 The Security Trustes may apply to the court for an order removing an Administrator
from office and may by notice in writing in accordance with this clause 7.6 appoint a
replaceinent for any Administrator who has digd, resigned, been removed or who has
vacated office upon ceasing to be qualified.

When security becomes enforceabla

Securiny becormes enforceable on breach of Bond Instryment

“The security constituted by this deed shall become immediately ariforceable i the Comipany is in
breach of its obligations under the Bond Instrument and such breach is not remedied to the
reasonable satisfaction of the Security Trustee within 25 Business Days’ prior written notice to the
Company.

Discretion
After the security constituted by this deed has become enforceable, the Security Trustee may, in
its. absolute discretion, enforce all or any part of that security at the times, in the manner.and on

the terms it thinks fit, and t1ake possession of and hold or dispose. of @l or any part of the Secured
Assets.

Enforcement of security
Enforcement powers

9.1.1 For the purposes of all powers implied by statute, the Secured Liabilities are desmed to
have become due and payahle on the date of this deed.

9.1.2 The power of sale and other powers.conferred by section 101 of the LPA 1925 {as varied
or extended by this deed) shall be immediately exercisable at.any time after the security
constituted by this deed has become enforceable under clause 8.1,

9.1.3 Saction 103 of the LPA 1925 does not apply to the securlty constituted by this deed.

Extension of statutory powers of leasing

The statutory powers of leasing and accepting surrenders conferred on morigagees under the LPA
1825 and by any other statute are extended so as to authorise the Security Trustee and any
Receiver, at any time after the security constituted by this deed has become enforceabls, whether

i s own.name or in that of the Company, to:

8:2.1 grant 3 lease or agreement o lease;

g.22 accept surrenders of leases; or



823 grant any opiion of the whole or any part of the Secured Assets with whatever rights
relating 16 othes paris of it,

whether or niot at 8 premium and containing such covenants on the part of the Compaty, and on
such terms and conditions [including the payment of money to @ lessee or tenant on & surrender)
as the Security Trustee or Receiver thinks fit without the need to comply with any of the
restrictions imposed by sections 9% and 100 of the LPA 1825,

0.3 Accoss on enforcement

8,31 At any time after the Security Trustee has demanded payment of the Secured Liabilities
‘or if the Company defaults i the performance of its obligations under this deed or the
Bond Instrument, the Company will allow the Security Trustee or its Receiver, without
further notice or demand, immediately to exarcise ali its rights, powers and remedies in
‘particutar {and without limitation) to take possession of any Secured Asset-and for that
purpose to enter on any premises where @ Secured Asset is sittiated {or where the
Security Trustee or a Receiver reasonably belicves @ Secured Asset to bo sttuated}
without incuering any liability to the Company for, or by any reason. of; that entry.

927 At al times, the Company must use its best endeavours to aliow the Security Trustee or
s Receiver access to any bremises for the purpose of cladse 9.3.1 {including obtaining
‘any necessary consents or permits of other persans) and ensura that its employees and-
officers do the same.

9.4 Redemption 'af'priar' Security
8.4.1 At any time after the security constituted by this deed has become enforceable, or after

any powers conferred by any Security having priority to this deed shall have become
exarcisable, the Security Trustes may:

{@) redeem any prior Security over any Secured Asset; and
(b}  procure the transfer of that Security to itsalf;
9:4.2  The Company shall

843 pay to the Security Trustes immediately on demand all-prineipal, interest, costs, charges
and expenses.of, and indidental to, any such redemption or transfer, and such amounis
shall be secured by this deed as part of the Secured Liabilities.

95  Protection of third parties

No purchaser, mortgagee or other persen dealing with the Security Trustes, any Recelver or any
Delegate shall be roncerned to enquire:

9.5.1 whether any of the Secured Liabilities have become due or payable, or remain anpaid or
undischargad:

10



9.6

9.7

58

.

10.1

19,2

10.3

10.4

9452 whether any power the Security Trustee, a Receiver or Delegate is purporting to exercise
has become exarcisable or is being properly exercised; or

9.5.3 how any money pald to the Security Trustee, any Receivar or any Delegate is to be
appiied.

Privileges

Eack Receiver and the Security- Trustee is entitled to all the rights, powers, privileges and
immunities conferred by the LPA 1925 on mortgagees and receivers,

Mo Hability as mortgagee in possession

Neither the Security Trustee nor any Receiver or Delegate shall be liable, by reason of entering into
possession of a Secured Asset or for any other reason, to account as mortgagee in possession in
respect of all or any of the Secured Assets, nor shall eny of thent be liable for any loss on
realisation of, or for any act, default or omission for which a mortgagee in possession imight be
liakle,

Conclusive discharge to purchasers

The receipt of the Security Trustee, or any Receiver or Delegate shall be a conclusive discharge to a
purchaser and, in making-any sale or other disposal of any of the Secured Assets or in making any

scquisition in the exercise of their respective powers, the Security Trustee, and every Recelver and
Delegate may do 56 for any consideration, in any manner and on-any terms that it thinks fit.

Receiver

Appointrmient

At any time after the security constituted by this deed has become enforceable, or at the request
af the Company, the Security Trustee may, without further notice, appoint by way of deed, or

otherwise in-writing, any cne or more persons to be a Receiver cf-all or any part of the Secured
Assets,

Removal

The Security Trustee may, without further notice {subject to section 45 of the insolvency Act 1936
in the case of an admiristrative receiver), from time to time, by way of deed, or otherwise in
writing, remove any Receiver appointed by it and may, whenever it thinks fit, appoint a.new
Receiver in the place of any Receiver whose appointment may for any reason have terminated.
Remuneration.

The Security Trustee may fix the remuneration of any Receiver appointed by it without the
restrictions contained in section 109 of the LPA 1925, and the remuneration of the Receiver shail
be a debtsecurad by this deed, to the extent not otherwise discharged.

Power of appointment additional to statutory powers

The power to appoint a Receiver conferred by this deed shall be in addition.to all statutory and
other powers of the Security Trustee under the Insolvency Act 1986, the LPA 1925 or otherwise,

11



10.5

10.6

11

11.2

and shall be exercisable without the restrictions contained in sections 103 and 105 of the LPA 1925
ar atherwise,

Power of appointment exercisable despite prior appointments

‘The. power to appoint a. Recelver {whether conferred by this deed or by statute) shall be, and

rermain, exercisable by the Security Trustee despite any. prior appointment i respect of alt or any
part of the Securad Assets.

Agant of the Company

Any Receiver appointed by the Security Trustes urider this deed shall be the agent of the Company
and the Company shall be solely responsible for the contracts, engagements, acts; omissions,
defaults, losses and remuneration of that Receiver and for Habilities incurred by that Receiver. The-
agency of each Receiver shall continue until the Company goes into liquidation and after that the
Rareiver chall act as principal and shall not become the agent of the Secunw Trusiee.

RPowers of Receiver
General

1114 Anv Receiver appointed by the Security Trustee under this deed shall, in addition to the
powers conferred on it by statute; have the rights, powers and discretions set outin
dlause 11,2 toclavse 1121,

1112 AReceiver has all the rights, powers and discretions canfarred o a receiver [ora
réceiver and manager) under the LPA 1925, and shall have those rights, powers and
discretions conferred on an administrative receiver under the insolvency Act 1986
whether it is an administrative recelver or not

111.3 | there is more than one Receiver holding office at the same time, each Receiver may
hirless the document appointing it states otherwise) exercise all of the powers
conferred-on a Recelver undear this-deed individually and to the exclusion of any other
Receiver,

1414  Any exéicise by a Receiver of any of the powers given by clause 11 may be on behalf of
the Company; the directors of the Company {(in the case of the power containedin. clause
11.16} or itself.

Repair and develop Charged Properties:

A Recelver may undertake cr complete any works of repair, alteration, building or development on

the Charged Properties and may apply for and maintain any. planning: permission, developrent
consent, building regulation approval or any other parmission, consent or licence to carry out any.

of the same.

Grant or accept surrenders-of leases

& Receiver may grant, or accept, surreniders of any leases or tenancies affecting any Secured Asset
on any terms, and subject to any conditions, that it thinks fit.

12




11.4

118

14,7

11.8

Employ personnel and advisers

1141  AReceiver may provide services and employ or engage any managers, oificers, servants,
contractors, workmen, agents, other personnel and professional advisers on any terms,
and subject to any conditions, that it thinks fit.

1149  AReceiver may discharge any such person or any such person appointed by the:
Company.

Make and revoke VAT options to tax

A Recelver may make, exercise or revoke any VAT option to tax as it thinks fit,

Remuneration

A Receiver may charge and recelve any sum by way of remuneration (in- addition to all costs,
chargas and expenses incarred by it) that the Security Trustee may prescribe or agree with it

Possession

A Receiver may take immediate possession of, get in and realise any Secured Asset.

Manaps or reconstruct the Company's business

A Receivel may cairy o, maﬁage, deveiop, reconstruct, amalgarnate or diversify or contur in
catrying on, managing, developing, reconstructing, amalgamating or. diversifying the business of
the Company.

Dispose of Secured Assets

A Receiver may sell, exchange, convert into money and realise all or any of the Secured Assets in
respect of which it is appointed in any manner {including, without Fimitation, by public auction or
private sale} and generally on any terms and conditions as it thinks fit. Any sale may be for any

consideration that the Receiver thinks fit and a Recelver may promaote, or concur in promoting, a
company to purchase the Secured Assets to be sold.

1110 Sever fixtures and fittings

A Receiver may sever and sell separately any fixtures.or fittings from the Charged Propéerty without
the consent of the Company.

1,11 Valid receipts.

A Receiver may give a valid receipt for all menies and execute all assurances and things that may
‘be proper or desizable for rezlising any of the Secured Assets.

11.12 Make setflements

A Receiver may settle, adjust, refer to arbitration, compromise and arrange any claim;. account,
dispute, questian or demand with or by any person wha claims to bea creditor of the Company or
refating in any way to any Secured Asset,

13




11.13 Legal action

A Recelver may bring, prosecuie, enforce, defend and abandon all actions, suits and proceedings in
relation to any of the Secured Assets as i thinks fit.

11.14 Make calls on Company members
A Receiver may make calls conditionally or unconditionally on the members of the Company.in
respect of uncalled capital with (for that purpose and for the purpose of enforcing payviments of
any calls so made) the same powers as-are conferred by the articles of association of the: Company
on‘its directors in respect of calls authorised to be made by them,

1115 Insure
A Receiver may, if it thinks fit, butwithout prejudice to the indemnity in clause 14, effect with any
insurer.any policy of insurance either in lieu or satisfaction of, or in addition $o, the insurance
required to be maintained by the Company under this deed.

11.18 Subsidiaries

A Recelver may form a subsidiary of the Company and transfer to that subsidiary any Secured
Asset

1117 Borrow
A Receiver may, for whatever purpose It thinks fit, raise and borrow money either unsecured or on
the secirity of all or any.of the Secured Assets in respect of which it 5 appointed on-any terms that
it thinks fit {inchuding, i the Security Trustee consents, terms under which that security ranks in
priovity to this desd).

11.18 Redeem prior Security

A Receiver may redeem any prior Security and settle and pass the aceounts to which the Security

relates. Any accounts so settled and passed shall be, i the absence of any manifest arror,
conclusive and binding on the Company, and the monies so paid shall be deemed 1o be an axpense
propeily incurred by thie Receiver,

11,14 Delegation
A Receiver may delegate Its powers in accordance with this deed.

11240 Absolute beneficial vwner
A Receiver may, in relation to any of the Secured Assets, exercise all powers, authorisations and
vights it would be capable of exercising as, and do all those acts and things, an absalate beneficial
owner could exercise or do, in the ownership and management of the Secured Assets or aiy part
of the Secured Assets,

11.21 Incidental powers

A Receiver may do any other acts and things that it:

11.21.1 may consider desirable or necessary for realising any of the Secured Assets;
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12,

12.1

12.2

12.3

13.

13.1

13.2

11.21.2 may consider incidental or conducive to any of the rights or pawers conferred on a
Receiver under or by virtue of this deed or faw; or

11.21.3 lawfully may or can doasagent Tor the Company.

Delegation

Delegation

The Security Trustee or any Receiver may delegate (either generally or specifically) by power of
attorney or in-any other manner to.any person-any right, power; authority or discretion conferred
o it by this deed.

Terms

The Security Trustee and each Recelver may make a delegation on the terms and conditions
{including the power to sub-delegate] that it thinks fit.

Liability
Neither the Security Trustee nor any Receiver shall be in any way liable or responsible to the

Company for any loss-or liability arising from any act, default, omission or sisconduct on the part
of atvy Delegata,

Application of procesads.
Ovder of application of procecds

All monies received or recavered by the Security Trustee; a Receiver or a Delegate under this.deed
or in connection with the. reafisation-or enforcement of all or part of the security constituted by
this deed {othet than sums received under any insurance policy}, shall (subject to the claims of any-
person having prior rights and by way -of variation of the LPA 1925 be applied in the following
order of priority (but without prejudice to the Security Tristes's right to recover any shortfall from
thie Company}:

13.1.1  in or towards payment of all costs, liabilities, charges and expenses incurved by or on
behalf of the Security Trustee {and any Recelver, Délegate, attorney of agent appointed
by it) under o in confection with this-dead, and of all remuneration due to any Receiver
under or in connection with this deed; '

131.2  inortowards payment-of the Secured Liabilities in any order and manner that the
Security Trustee determines; and

131,3  in payment of the surplus {if any) to the Company or other person entitied to it
Appropriation

Meither the Security Trustee, any Recelver nor any Delegate shall be Bound [whether by virtue of
section 109(8). of the LPA 1925, which is varied accordingly, or otherwise} to pay or-appropriale
any receipt or payment first towards interest rather than principat or otherwise in any particular
order between any of the Secured Liabilities.
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14, Costs and indemnity
141 Costs

The Company shall, within ten Business Days of demand, pay to, or reimburse, the Security Trustee
and any Receiver, on a full indemnity basis, ali costs, charges, expenses, taxes and liabilities of any
kind (including, without limitation, legal, printing and out-of-pocket expenses) incurred by the
Security Trustee, any Receiver or any Delegate in connection with:

14.1.1  thisdeed or the Securad Assets;

14,42  raking holding, protecting, perfecting, preservingar enforcing (or attempting to do so}
any of the Security Trustee's, a Recelver's.or a Delegate's rights uider this deed; or

1413 taking proceedings for, or recovering, any-of the Secured Liabifities,

together with interest, which shall accrue and be payable {without the need for any demand for
payment being made)} from the date on which the relevant tost, charge, expense, tax or labiitty
arose until full discharge of that cost, charge, expense, tax of liablity {whether before or after
judgment, liguidation, winding up or administration of the Company] at the rate of 4% per annum,

142 Indemnity

1424 The Company shall indemnify the Security Trustee, each Receiver and each Delegate,
and their respective-employees and agents against all liabilities; costs, expenses,
damages and losses {including but not limited to any direct, indirect or conseguential
losses, loss of profit, loss of reputétimn a6id all interest, penalties and legal costs.
{calculated on a full indemnity basis) and all other professional costs and expenses)
suffered or incorred by any of them arising aut.of ar in connection with:

)

o} the exarcise or purperted exercise of any of the rights, powers, authorities or
discretions vested in them under this deed or by law in respect of the Secured
Asseis;

(b} taking, holding, protecting, perfecting, preserving orenforcing {or attempting to
do so) the security constituted by this deed; or

{cy  any defaulior delay by the Company in performing any of its obligations under
this deed.

1422 Any pastor present employee or agent or Bondholder may enforce the terms of this

clause 14.2 subiject to and jraccordance with the provisions of the Contracts {Rights of
Third Parties) Act 1999.
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15.1

16.

16.1

17

1714

17.2

17.3

133

Release

Subject to clause 21.3, at the end of the Security Period, the Securlty Trustee shall, at the reguest
and cost of the Company, take whatever actipn is necessary to)

1511 reléase the Secured Assets from the security canstituted by this deed; and
15.1.2.  reassign the Sectired Assets to the Company.

Assigriment and transfer
Prohibition on Assignment

Neither party may assign any of its rights, or transfer any of its rights or obligations, under this
deed without the prior written consent of the other party.

Amendments, waivers and consents

Amendments

No amendment of this deed shall be effective unless it is in writing and signed by, or on behalf of,
each party [or its authorised representative).

Waivers and consents

17.2.1  Awalver of any right or remedy under this deed or by Jawi, or any consent given under
this deed, is only effective if given in writing by the waiving or consenting party and shall
not be deemed a waiver of any other breach or default, It only.applies in the
circumstances for which itis given and shall not prévent the party giving it from
subseguently relyirig on the relevant grovision,

17.22  Afailure or delay by a party to exercise any right or remedy provided under this-deed or
by law shall not constitute & waiver of that or any gther right or remedy, prevent or.
restrict any further exercise of that or any other right or remedy or constitute an election
tor affivin this deed. No single or partial exefcise of any right or remedy provided under
this deed or by taw shall prevent or restrict the further exercise of that or any other right
or remedy. No glection to affirm this deed by the Secdrity Trustee shall be effective
unless i is in writing:

Rights and remedics

The rights and remedies provided under this deed are cumuiative and are in addition to, and not
exclusive of, any rights and remedies provided by ldw.

Severance

If any provision {or part of a provision} of this deed is or becomes invalid, iltegal or unenforceable,
it shall be deemed modified to the minimum extent necessary to inake it valid, isgal and

‘efiforceable. If such modification'is not possible, the relevant provision {or part of a provision) shall

17
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19.1

9.2

19.3

20.

200

20.2

21,

211

21.2

21.3

be deemed deleted. Any modification to or deletion of a provision {or part of & provision) under
this clause shall not affect the legality, validity and enforceability of the rest of this deed.

Counterparts

This deed may be executed in any number of counterparts, each of which when executad and
delivered shall constitute a duplicate original, but all the counterparts shall together
constitute one deed.

Transmission of the executed signature page of a counterpart of this deed] by fax or email {in
POF, IPEG or other agreed format) shall take effect as delivery of an executed counterpart of
this deed. Hgither method of delivery is adopted, without prejudice to the validity of the deed
thus made, esch party shall provide the others with the original 'of such counterpart as soon as
reasanably passible théreafter.

Mo counterpart shall be effective until each party has executed and delivered at feast-one
counterpart.

Third party rights

Except as exprassly provided in clause 14.2, a person who is not a party to this deed shall not.
have any rights ufider the Cantracts (Rights of Third Parties) Act 1999 to enforce, or enjoy the
benefit of, any term of this deed. This does not affect any right or remedy of & third party
which exists, or is available, apart from that Act.

The rights of the partics to rescind or agree any amendment or waiver under this deed are not
subject to the consent of any other person.

Further pravisions
[ndependent security

The security constituted by this deed shall be in addition to, and independent of, any other
security or guarantee that the Security Trustee may hold for any of the Secured Liabilities at any
time. No priar security held by the Security Trustee over the whole or any part of the Secured
Assets shall merge in the security created by this deed.

Continuling security.

The security constituted by this deed shall remain in full force and effect as a continuing security
for the Secured Liabilities, despite any settlenent of account, or intermediate payment, or other
matter or thing, unless and until the Security Trustee-discharges this deed in writing.

Discharge conditional

Any release, discharge or settlement betwesn the Company and the Security Trustee shall be

deemed conditional en no payment or security received by the Security Trustee By respect of the

Secured Liabillties heing. aveided, reduced or ordersd to be refunded under any law relating ‘to
18



214

21.5

22,

22:1

insoivency, bankruptey, winding-up, administration, receivership or otherwise. Despite any such
release, discharge or settlement!

2131 the Security Trustee or its nominee may retain this.deed and the security created by or
under it, including all cértificates and doturents relating to the whole or any part of the
Secured Assets, for any period that the Security Trustee deems necessary to provide the
Security Trustee with security against any such avoidance, reduction or order for refund;
and

21.3.2 the Security Trustee may recover the value or amount of such security or payment from.
the Comparly subsequently as if the rélease, discharge or settiement had not.occurred.

Consolidation

The restriction bn the right of consolidation contained in section 93 of the LPA 1975 shall not apply
to this deed.

Small company moratorium
Notwithstanding anything to the contrary in this deed, nefther the obtaining of & moratorium by
the Company under schedule Al to the Insolvency Act 1986 nor the daing of anything by the

Company with & view to obtaining such a moratorium (including any preliminary decision or
investigation) shall be, or be construed as:

24.5.1 anevent underthis deed which causes any floating charge created by this deed tor
¢rystallise;

2 5.9  an event under this deed which causes any restriction which would not otherwise apply
to be imposed on the disposal of any property by the Company; or

21,5.3 aground under this deed for the appointment of a Recelver.
Motices

Defivery

Anv notice or other communication given to a party under o in connection with this deed shall be:
2244 inwriting;

2242 -delivered by hand, by pre-paid first-class post or other next working day delivery service
‘Brsent by fax and

2213 sentto:

{a} the Company at: Westway Holdings Limited, ¢/o Baptiste & Co.
23 Austin Friars, London, ECZN 2P
Attention: Richard Birch
18




{b} the Security Trustee at;

More Group Capital Services Limited
65 Compton Street.

London

EC1V OBN

Afterition: Ruairi Laughiin-McCann

or to any other address or fax number as is notified in writing by one party to the other
from time to time,

22.2 Recelpt by Company

22.3

22.4

225

23,

2341

Any notice or othef commuriication that the Security Trustee pives to the Company shall be
deemed to have been received:

2221 ifdelivered by hand, at the time it is left at the relevant address:

22.2.2 if posted by pre-paid first-class post or other next working day delivery service, on the
sécond Business Day after posting; and

2223 ifsent by fax, when received in legible form.

A notice or other communication given as described in clause 22:2.1 or clause 22.2.3-an a day that

is not-a Business Day, or after normal business hours, in the place it.is raceived, shall be deemed to

have been received on the next Business Day.
Receipt by Security Trustes

Any notice or other communication given to the Security Trustee shall be deerived to have hesn
recelved only on aciual receipt,

Service of proceedings

This clause 27 does not apply to the service of any proceedings or other documents in-any legal
action or, whete applicable, any arbitration or other methed-of dispute resolution,

Mo notice by emall

A notice or other communication given under or in-connaction with this deed is not valid if sent by
email,

Governing taw and jurisdiction
Governing law
This-deed and any dispute or claim {inciuding non-contractual disputes or claims) arising out of or

In connection with it or its subject matter or formation shall be governed by and construed in
accordance with the law of England and Wales,
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23.2 Jurisdiction

Each party irrevocably agrees that, subject as provided below, the courts of England and Wales
shall have exclusive jurisdiction over any dispute or laim {including non-contractual disputes or
claims} arising out of or in connaction with this deed or its subject matter or formation. Nothing.in
this clause shall limit the right of the Security Trustee to take proceedings against the Company in
any other court of competent jurisdiction, nor shall the taking of proceedings in any one or morc
jurisdictions preciude the taking of proceedings In any other jurisdictions, whether concurrently of
siot; to the extent permitted by the law of such other jurisdiction.

233 Other service
The Company irrevocably consents to-any process in any legal action or proceedings under clause
23.2 being served on it in accordance with the provisions of this deed relating to service of notices.
Nething contained in this deed shall affect the right to serve process. in any other manner

permitted by law,

I witness whereof this document Has been executed and delivered a5 a deed on the date first stated
above.
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Executed as a deed by
WESTWAY HOLDINGS LIMITED Director
inthe presence of:

Witness Signature:
Full Name:

Addrass:

Oeoupation:

Executed as a deed hy MORE d
GROUP CAPITAL SERVICES Director
LIMITED ins the presence of:

Witness Signatire: ﬂ% (37@'
FullHame:  g@esmmy KA REHAT-

Address: = COMPTANST
LomooiN gy o

Qecupation: Cﬁﬁwﬂg*{{ EITE B AA (T RATEN
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Executed as a deed by
WESTWAY HOLDINGS LIMITED
-in the presence of

d

Witness Signature: ] Vb g
E =g 1 4 r
Full Mama: T.f»‘-'ﬂq o BAsR I el

Addreas:. Z ncars

Mt S Pyl
Creaupation: "‘?.-.?-.-

Evecuted a$a deed by MORE
GROUP CAPITAL SERVICES
LINUTED in the presence of:

Witness Sign_atur&: u@ f?t()

Full hame:. o Lo baSe

Addrass: &5 coppnetom 80
Lot
oy oM

Creupatiois’ CORAMATE UM eATo
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