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*- In accordance with -

~ Sections 859A and
"859) of the Companies -

© Act 2006. - ..

MRO1

“Particulars of a charge. L 'Compan,ies House

N

Go online to file this information A fee is be payable with this form
'www.gov.uk/companieshOUSe. : - Please see."How to pay’ on the last page.

/What this formis for - . X What this form is NOT

You may use this form to.register . You may not use this forr
~ a charge created or evidenced by . - register a charge where t
an instrument. - - instrument. Use form-MR

0O

his f t be delivered to the Registrar for registratio waszEoM
This form must be delivered to the Registrar for registration 16/03/2023

21 days beginning with the day after the date of creation of the cl coMPANIES HOUSE
delivered outside of the 21 days it will be rejected unless it is accor L [
court order extending the time for delivery. : '

You must enclose a certlfled copy. of the instrument with thlS form. This will be
scanned and placed on the public record. Do not send the original.

Company number

Company details B o | — "f—[_rA[—'Forolhcialuse

r_/__[_‘?,?[f,—[— o L »rillinginthisfqrm

- Please complete intypescriptorin -

Company name in full |CONTRACTVEHICLES LIMITED , TR bold black-capitals.

| . o : * All fields are mandatory.unless
: ' : specified or indicated by *

Charge creation date

Charge creatlon date

fifs - [ofs R

A Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, security agents or trustees
entitled to the charge.

“Name

Lombard North Central Plc -

Name

Name

Name

R there are more than four names, please supply any four of these names then

tick the statement below.

[ iconfirm that there are more than four persons security agents or
trustees entitled to the charge.

'06/16 Version 2.1
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 Particulars of a charge

Brief descriptidn

Please 'give a short description of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge (whichi is
not a floating charge) or flxed security included in the instrument.

Brief description

The buy back contracts ref_erred to in the instrument

Please submit only a short
description If there are a number of
plots of land, aircraft and/or ships,
you should simply describe some
of them in the text field and add a

- statement along the lines of, "for
more details please refer to the
instrument”.

Please limit the description to the
-available space.

Other.charge or fixed security BN

Does the instrument include a charge (which is not a floating charge) or fixed
security over any tangible or intangible or (in Scotland) corporeal or mcorporeal
property not described above? Please tick the appropnate box.

1] Yes
O “No

Floating charge

Is the instrument expressed to contain a floating charge? Please tick. the
appropriate box.

O Yes Contlnue

{[Z] No- GotoSection 7

Is the floating charge expressed to cover all the property and undertakmg of
the company?

O VYes

Negative Pledge

Do ény of the terms of the charge prohibit or restrict the company from creating
further security that will rank equally with or ahead of the charge?
Please tick the appropriate box. ‘

Yes_‘
O A No.

Trustee statement @

You may tick the box if the company named in Section 1 is acting as trustee of -
the(pr'ope_rty or undertaking which is the subject of the charge.

a

O This statement may be filed after
:the registration of the charge {use
" form MR06)..

Signature

Please sign the form here

Signature

' Ww\

This form must be signed by a person with an interest in the charge.

06/16 Version 2.1
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‘MRO1

Particulars of a charge

B Presenter information

n Important information

You do not have to give any contact information, but if
you do, it will help Companies House if there is a query
on the form. The contact information you give will be
visible to searchers of the public record:

Contact name . . ) .

) Graeme Heaton
Company name

‘Lombard North Cehtral Plc

~ Turnpike House

| 1A23 High Street

Post town .

Crawley -

County/Region

West Sussex

WT_TTTTTTFT

Country

l Telephone*

07825 280 3,38

» . Certificate

We will send your certificate to the presenter's address

you have _Ieft the presenter’s information blank.

- Ch‘eck_list

We may return forms completed incorredly or

with information missing.

Please make sure you have remembered the
following:

|8 . The ¢ompany name and number match the

" information held on the public Register.
You have included a certified ‘copy of the”
instrument with this form.
You have entered the date on WhICh the charge
was created.
"You have shown the names of personis. entrtled to
the charge.
You have ticked any approprlate boxes in -
Sections 3, 5, 6, 7 & 8.
You have given a description in Section 4 if
'approprlate
You have signed the form.
You have enclosed the correct fee,
Please do not send the original mstrument it must
- be a certified copy

if given above or to the company's Registered Office if

Please note that all |nformat|on on thls form will
appear on the publlc record.

How to pay

| Afee of £23 is pa)}able to Companies House

in respect of each mortgage or charge filed
on paper. :

Make cheques or postal orders payable to
Companles House

@ Where to_send"'

" | You may retqrn this form to any Companies House
‘| address. However, for expediency, we advise you

to return it.to the appropriate address below:

For companies registered in England and Wales:
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ.

DX 33050 Cardiff. :

For companies registered in Scotland:
The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

1 139 Fountainbridge, Edinburgh, Scotland, EH3 9FF.

DX ED235 Edinburgh' 1
or LP - 4 Edinburgh 2 (Legal Post). -

For companies registered in Northern Ireland:-
The Registrar of Companies, Companies House,
Second Fioor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG.

DX 481 N.R. Belfast 1.

ﬂ Further information.

For further information, please see the guid_'ance notes
on the website at www.gov.uk/companieshouse or - .
email enquiries@companieshouse.gov.uk

- This form.i IS avarlable in an
‘ alternatlve format Please visit the

forms page on the website at |
www.gov.uk/companieshouse

This form has been provided free of charge by Companies House.

* 06/16 Version 2.1
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between

Contract Vehicles Limited
as Assignor
y

and

Lombard North Central PLC

as Lombard

"Certified a3 a Thus

SeCUfity Assignm,eht dated ]I mARM 2023
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(1)

(A)

(B)

11

THIS DEED s dated lf M 2023
"VBEﬂNEEN

'CONTRACT VEHICLES LIMITED registered in England and Wales as company number 00759126
‘and having its trading address at Number One, Great Exhibition Way, Krrkstall Forge, Leeds LSS
- . 3BF (the ‘Assignor”); and - . .

LOMBARD NORTH CENTRAL PLC of Rental & Contract Hire, Cyan Building, Adwick Park, Wath-
Upon-Dearne, Rotherham, South Yorkshire S63 5AD (“Lombard”).

- BACKGROUND: .

Lombard has agreed to make credlt facilities available to the ASSIgnOI’ amongst others on the terms ,

~of the Agency Agreement

~ The Assignor has agreed to provrde an Encumbrance to Lombard to secure the payment and

drscharge of the Secured Liabilities.

" Definitions and construction

Definitions-

Words and expressions defined in the Agency Agreement shall have the same meanings in this -

Assignment unless they are expressly defined in it and, in addition, in this Assignment:

“Act” means the Law of Property Act 1925.

“Agency Agreemenit” means the agency agreement entered into by the Assignor (along with Zenith -
Vehicle Contracts Limited and Leasedrive Limited) with. Lombard originally dated 24 April 2019 as
amended and restated on 18 January 2023 under which the Assignor as appointed as agent by .
Lombard to purchase motor vehicles and enter and administer hire agreements. with end users.

”Buyback Contract” means:

(A).

: '(E.r) 4 any Buyback Schedule and any other contract that may from time to time be rdentrfred and

agreed in writing by Lombard and the Assignor as a Buyback Contract; and
(C) all Related Rights.

In all cases only as they relate to the Lombard Vehicles.

. “Buyback Schedule” means each document of that name completed pursuant.to, and incorporating

the terms of, a Repurchase Agreement by whi_ch-the OEM mentioned therein will (subject to the
terms of the relevant Repurchase Agreement) purchase the Lombard Vehicle or Lombard Vehicles
mentioned therein and which have been supplied by it to the Assignor.

" "Default” means an Event of Default or an event, circumstance or omission which, with either the

giving of notice, the lapse of time or the satisfaction of any other condition under clause 15.2
(Term/nat/on) of the Agency Agreement, would be an Event of Default.

~“Default Rate” means the rate of interest specrfred in, and calculated in accordance with, clause 5.5

of the Agency Agreement

SIDNEIS TVIDNVNE
YOLOMOW
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1.2
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“Event of Default” means any event or circumstance specrfied as such in clausé 15 2 (Term/nat/on)

- of the Agency Agreement

."Finance Document” means each of the Agency Agreement ‘this ASSIgnment and any guarantee

mdemmty, secunty or other assurance against loss in respect of the Agency Agreement

“Lombard Vehicle” means any vehicle financed or refinanoed by Lombard under and in accordance
with the Agency Agreement :

“Obligor” means the Assignor and any other person who is a guarantor of the obllgatrons of the
* Assignor under the Finance Documents. :

“OEM” means MAN Truck & Bus UK Limited or DAF Trucks N.V.

“Receiver’ means a receiver appointed pursuant to this As3|gnment or to any applicable Iaw -
whether alone or jointly, and includes a receiver and/or ,manager.

"Related»Righ_ts” means, in relation to any Lombard Vehicle:

(A) - the proceeds of sale of any part of that asset;
(B)- 'all rights under any licence, agreement for sale- or agreement for Iease in respect of that
~ asset; .
(C)' all rights, ben'efits'; claims, contracts, warranties, remedies, sec‘urity,' _inde‘mnities or

covenants for title in respect of that asset; and
(D) any income, moneys and proceeds paid or payable in respect of that asset.

“Repurchase ‘Agreements” means each of the repurchase agreements listed in Schedule 1 (The .
Repurchase Agreements) entered into by the Assignor with an OEM including any amendments or

. supplements thereto

“Secured Liabilities" means the liabilities of the Obligors to Lombard under or pursuant to the
Finance Documents. o s -

“Security Period” means the period starting on the date of this Assrgnment and ending on the date
on which Lombard is satisfied that all of the Secured Liabilities ‘have been irrevocably discharged in

- full and Lombard has no commitment or liability, whether present or future, actual or contingent in

relation [to the Finance Documents].

: Constructlon

(A) ~ .The principles of construction set out in clause 1.2 (lnterpretation) of the Agency
: Agreement shall apply to this Assignment, insofar as they are relevant to it, as they apply to
the Agency Agreement. . 4

(B) " Unless a contrary intention appears, any ref.erence in this Assignment to:

(1) assets includes present future, actual and contingent properiies, revenues and rights
of every description, whether tangible or intangible; :

(2) this Assignment is a reference to this Assignment as amended varied, novated
supplemented and replaced from time to time;

(3) the Assngnor Lombard or a Receiver mcludes any one or more of its a33|gns
transferees and successors in title (in the case of the As3|gnor so far.as any such is
permitted) and
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1.3

14

<341

3.2

5%

(4l “Lombard or a Recelver (except for the references in clause 15 (Power of attorney))

- includes its duly appointed nominees, attorneys correspondents trustees, advisers,’

agents delegates and sub-delegates.

Thlrd party rlghts

Lombard any Recelver and their respectlve oftlcers employees and agents may enforce any term

_of this Assignment which purports to confer a benefit on that person, but no other person who is not
_ a party to this Assignment has any. right under the Contracts (Rights of Third Parties) Act 1998 to

enforce or to enjoy the benefit of any term of this ASS|gnment

Effectas a deed

This Assignment shall take effect as a deed even if it is signed under hand on behalf of Lombard.
_ Covenant to pay -

The Assrgnor covenants with Lombard that lt will on demand pay and dlscharge the Secured
Liabilities when due:.

A'ssignment

: Assignment

The Assignor asslgns all its rights, title and interest and. benefit from time to tlme in the Buyback

Contracts {insofar as that right, title, interest or benefit relates to one or more Lombard Vehicles

- only and not any other asset or vehicle) absolutely by way of security to Lombard.

Trust

If-or to the extent that the assignment of any Buyback Contract is prohibited, theAssignor holds -

such Buyback Contract (to the extent that |t relates to one or more Lombard Vehicles) on trust for

.Lombard

'Nature.of Encumbrance created

The Encumbrarice created under this Assignment is created:
(A) as a continuing securlty to secure the payment and discharge of the Secured Liabilities;

(B) in favour of Lombard:; and .

(C) with full title guarantee (except that the covenant set out in section 3(1) of the Law of

Property (Miscellaneous Provisions) Act. 1994 shall extend to all charges, encumbrances

and rights, -even if the A55|gnor does not know and could not reasonably . be expected to-

know about them)

Representatlons and warrantles

- Representahons and warrantles

(A) " In entering into this Assagnment the Agency Agreement and submitted each
’ Reimbursement Application in respect of Lombard Vehicles subject to @ Buyback Contract,
. Lombard has relied.on the. representations of the Assignor. given pursuant to paragraph (B)
- below which shall be deemed to be repeated on the date of th|s As&gnment by reference to
the facts and cwcumstances then exlstmg

(By- The Assignor hereby represents and warrants that:
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. Status:. it is’ a llmlted company duly mcorporated under the laws of England and
Wales, ‘and it possesses the capacity to sue and be sued in its own name and has

the power to carry on its busmess and to own its property and other assets

Powers and authority: it has power to execute, deliver and perform its obllgatlons :
under this Assignment and to carry out the transactions contemplated by this'

Assignment and all necessary corporate, shareholder and other action has been or
will be taken to authorise the execution, delivery and performance-of the same;

- .Contraventions: the execution,~ delivery and performance by it of this Assignment

does not: .

v_ (&) = contravene Iany applicable law or regulation or any order of any governmental

~or other official autharity, body or agency or any judgment, order or decree of
. any court having ]Ul’lSdlCthl’l over it;

(b) ' ‘confllct wrth, or result in any breach of any of the terms-of, or constitute a

default-uhder, any agreement or other instrument to which it is a party or any-

licence or other authorisation to whichi it is subject or by which it or any of its
property is bound save to the extent that such conflict, breach or default could
not reasonably be expected to have a Material Adverse Effect; or

(c) contravene or conflict with the provisions of its memorandum and articles of
association; . v

Consents: all consents, licences and approvals of.all public, governmenlal or judicial”

authorities necessary to enable it to execute, deliver and perform its obligations
under this ASS|gnment have been obtained and are.in full force and effect;

Information: all 'information supplied by it, or any person on its behalf to.Lombard in

connection with this Assignment was and remains true and complete in all respects
_ and there is no other material fact or circumstance relating to ‘rhe affairs of the
‘Assrgnor which"has not been dlsclosed to Lombard;

Insolvency neither the ASS|gnor nor any other member of the Group has taken any
action nor have any steps been taken or legal proceedings been started or to the
best of its information, knowledge and belief threatened in writing against it or any
other member of the Group for winding up, dissolution or re organisation, the
enforcement of any Encumbrance over its assets or for the appointment of a
receiver, administrative receiver, or administrator, trustee or S|m|lar offrcer of it or of
any of its assets;

Litigation: eXcept as disclosed to Lombard- in writing before the date of this

Assignment, no action, litigation, arbitration or .administrative proceeding has been

commenced involving "a potential liability which could be reasonably be expected to

have a Material Adverse Effect, or to the best of its information, knowledge and"

belief, is pending or threatened, against it- nor is there subsisting any unsatisfied
judgment or award given against it by any court, arbitrator or other body;

Buyback Contracts: in respect of each Buyback'Contract:

(a) -all payments to it by any other party to any of the Buyback Contracts are not‘

subject to any right of set-off or similar nght

(b) each of the Buyback Contracts is its legally binding, and enforceable'

- obligation;

(c)' it is not in default of any.of its obligations under any of the Buyback Contracfs;
and . .

.
4
i
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6.1

6.2

6.3 -

(d) 'there is no prohibition on assignment in-any of the ‘Buyback' Contracts (or, to

the extent there is, it will comply with the provisions of clause 6.2 (Consent of

other parties));

(9) Securlty this Assignment creates (or, once entered into, will create) in favour . of
' _Lombard, the Encumbrance which it is expressed to create fully perfected and Wlth
the ranking and priority it is expressed to have; and

(10) Legal and benefncral ownershlp it is the absolute legal and beneﬂcnal owner of all
the assets. over which it purports to create any. Encumbrance pursuant to ‘this
i Assrgnment . :

Survival

The representations and warranties set out in th|s clause 5 shall survive the: execution of this .

As&gnment

' Positive covenants

The covenants in th|s clause 6 remain in force from the date of thls Assignment until the exp|ry of
the Security Period. : :

, Notice to other parties

The Ass&gnor shall upon execution of thls Assrgnment and promptly upon Lombards demand at
any time whilst a Default is continuing: - A

(A) give notice to each other party to each Buyback Contract in the form set o.ut in Schedule 2.

(Form of notice of assignment) or such other form as may be agreed between Lombard and
the Assignor; and :

(B) procure that each other party to each Buyback Contract promptly acknowledges that notice
' in the form set out in-Schedule. 3 (Form of acknowledgement and conf/rmat/on) orin any
other form agreed by Lombard.

" Consent of other partles-

Notwﬂhstandmg clause 6.1, the ASS|gnor shall use ail reasonable endeavours to ensure that the

other parties to each Buyback Contract consent (either generally or specifically) to the assignment -

of that Buyback Contract under this Assignment promptly upon-execution of any new Buyback

Contract or (in relation to any Buyback Contract in force on the date of this Assignment for which
" such consent has not already been given) promptly after the. date of this Assignment. .

Preservation of the Buyback Contracts
(A) The Asslgnor shail:

(1) provide Lombard with all information relating to any Lombard Vehicle WhICh is or will
become subject to a Buyback Contract or relatlng to any such Buyback Contract
‘which Lombard reasonably requests; .

(2) duly and promptly perform aII obligations to be performed by it Afrom time to time in
respect of each Buyback Contract; : :

{3) Ado all things necessary to maintain each Buyback Contract in full force and effect; .

. (4)  promptly inform Lombard if a Buyback Contract becomes void or unenforceable or
subject to"any dlSpute :
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6.4

6.5

71

7.2

(5) observe and perform all covenants undertakings, laws and regulatlons from time to
time affectmg any Buyback Contract or its use or enjoyment; .

(6) "at lts own cost, .defend any proceedlngs brought by a thlrd party relating to any
Buyback Contract

\

" (7) - use |ts reasonable endeavours- to procure that each other party to each Buyback‘

Contract performs its obhgatlons under that Buyback Contract

(8) - notify Lombard of any default by itself or any other party to the Buyback Contracts

and institute and maintain any proceedings necessary or expedlent to preserve or

protect the interest of Lombard in the Buyback Contracts and

(9) promptly and duly pay, and indemnify Lombard agalnst all existing and future taxes,

 duties, fees, charges, assessments, impositions and outgoings (whether |mposed by
deed or statute-or otherwise and whether in the nature of capital or revenue and
even though of a wholly novel character) WhICh now or at any time- during the
-continuance of the “security constituted by or pursuant to this Assignment are
properly payable in respect of the Buyback Contracts

provrded that the obllgat_lons of the Assignor set out in clauses 6.3(A)(2), 6.3(A)3),
"6.3(A)(5), 6.3(A)(6) and 6.3(A)(7) above shall apply only insofar as a breach of the relevant

obligation would, or.is reasonably likely to, affect adversely Lombard’s interest, rights or
_ remedies under this Assignment, or the value of the Encumbrance given under it.

'(B) If any sum referred to in clause 6.3(A)(9) is paid by'Lombard the Assignor shall reimburse

- ‘Lombard on demand and until reimbursement that sum shall bear interest at the Default

Rate from the date of payment to, the date of reimbursement (both before and after

Judgment)
Third party claims

The Assrgnor shall promptly inform Lombard of any claim or notice relating to any Buyback Contract
which it receives from any third party.

: Payments without deduction-

The Assignor shall calculate and make all payments to be made by it under this Assngnment without

(and-free and clear of any deductlon for) set-off or counterclaim.

Neqative covenants

“The covenants in this clause 7 remain.in force from the date of this ASS|gnment until the explry of

the Security Penod
Disposals

The Assrgnor shall not enter into a single trahsaction or a series of transactions (whether related or

. not), whether voluntary or mvoluntary and whether at the same time or over a period of time, to sell,

lease, license, transfer, loan or otherwise: dispose” of any Buyback Contract or enter into an
agreement to'make any such disposal to the extent the same relates to any Lombard Vehicle.

Negative pledge

The Assignor shall not create. or permit to subsist any Encumbrance over any Bbeack Contract to

the extent such Buyback Contract relates to any Lombard Vehicle.

* SIS VONVND

YOLOWON




611 1-€0DW

7.3

7.4

8.1

82

8.3

Preservation of the Buyback Confracts

The Assignor shall ‘not take any Encumbrance in connection with its liabilities under this -

Assignment from any other guarantor of, or provider of any Encumbrance for, any of the Secured

Llabrlltles

Changes‘to the Buyback Contracts

The Assignor shall not, without the written consent of Lombard: .

‘make or consent to any material modification' or amendment or to any suspension,

(A)
‘ cancellation or termination of any Buyback Contract;
" (B) - make or agree to any claim that any Buyback Contract is frustrated or avoided;
- (C) consent or agree to any waiver or release of any obligation of any party (other than itself)
" under any of the Buyback Contracts (insofar as any such waiver or release would, or is
reasonably likely to, affect adversely Lombard’s interest, rights- or .remedies. under this
".Agreement, orthe value of the security gnven under |t) or
(D) - door permrt to be done anything which may in any material way depreciate, jeopardise or
otherwise prejudice the value of the security given under this Assignment.

Enforcement

The Encumbrance created by this Assrgnment shall become enforceable on the occurrence of an -
Event of Default

At any time after the Encumbrance created by this Assignment has become enforceable Lombard .

) When'the Encumb'rance becomes enforCeable

. Powers on enforcement o

may (without prejudice to any other of |ts rights and remedies and without notice to the Assignor) do
all or any of the follownng

)
(8)

(A)

exercise all the'powers and rights which may be exercrsable by the beneficial owner of any
Buyback Contract (to the extent that it relates to one or more Lombard Vehicles) and all
other powers conferred on mortgagees by the Act, as varied and:‘extended by this
Assrgnment without the restrictions contarned in sectrons 103 or 109(1) of the Act; and

subject to clause 9.1 (Method of appO/ntment and remova!) appornt one or more persons to
be a Receiver or Receivers of all or any of the Buyback Contracts (to the extent that the
same relates to oné or more Lombard Vehicles).

’ Application of moneys

Lombard or any Receiver shall apply moneys received by it under this Assignment after the

"~ Encumbrance created by this Assignment has become enforceable in the following order:’

(1) first, in or towards the payment pro rata of, or the provision proA rata for, any unpaid '

costs and expenses of Lombard and any Receiver. under this Assignment or .which
are incidental to any Receiver's appointment, together with -interest at the Default

Rate (both before and after judgment) from the date those amounts became due until

- the date they are irrevocably pard in full;

_(2)" secondly, in or towards the payment pro rata of or the provision pro rata for any

unpaid fees, commission or remuneration of Lombard and any Recelver

' STOUNYS VIONYNH
YOLOW OW
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9.1

9.2

93

9.4

95 -

A Receiver as agent

" (3) thrrdly, in or towards the drscharge of all Irabrlmes havrng priority to the Secured '

Liabilities;

(4). fourthly, in or towards the drscharge of the Secured Liabilities-in accordance with the
Agency Agreement; and : .

(5 fifthly, in the‘payr'nent of any surplus to the Aesignor or other person entitled to it, -

 and section’109(8) of the Act shall not apply. . ' L

- (B)  Clause 8.3(A) shall.override any. appropriation made by the Assignor. .

"Apgointment and powers of Receivers

Method of appointment and removal -

'(A)‘ Lombard may not appoint a Receiver by. reason only of a- moratorium being obtained, or

anything being done with a view to a moratorium being obtained, under section 1A of the
~ Insolvency Act 1986 t

(B) Every appointment or removal of a Receiver; of any delegate or of any other person by
Lombard pursuant to this Assrgnment may be made in wrmng under the hand of any offrcer o

or manager of Lombard.

Powers of Receiver

.Every Receiver shall} have all the powers:
(A of Lomb‘ard under this As'signrnent-

i (B) conferred by the. Act on mortgagees |n possession and on recelvers appornted under the

Act;

{C) ~ which are specified in Schedule 1 of the |nsolvehcy Act 1986 (whether or not the Receiver .~

is an administrative receiver within the meaning of that Act) in relation to, and to the extent
applicable to, the Buyback Contracts or any of them (to the extent that the same relates to
one or more Lombard Vehlcles) and

(D) " in relation to any Buyback Contract (to the extent that it relates to one or more Lombard :

Venhicles), WhICh he would have if he were its absolute beneficial owner.

Joint or several

If two or more persons are appointed as Receivers of the same assets, they may act jointly and/or
severally so that (unless any instrument appointing them specifies to the contrary) each of them

‘may exercise individually all the powers and discretions conferred on Receivers by this Assignment.

v

Every Receiver shall be the agent of the Assrgnor which shall be solely responsrble for hIS acts and
defaults and for the payment of his remuneratlon

Receiver's remuneration

Every Recerver shall be entltled to remuneration for his services at a rate to be fixed by agreement

. between him and Lombard, and the maxrmum rate specrfled in section 109(6) of the Act shall_ not

apply.

SIOAES TVIONVNH
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11.

12,

121

Protection of purchasers

P

" No purchaser or other person dealing with Lombard or any Receiver shall be bound or concerned:

(A) to see or ehquire: whether the rrght of Lombard or any Receiver to exercrse any of the

powers conferred by this. Assignment has arisen or not;

(B) . withthe propriety of the exercise or purported exercise of those powers; or

(C)  with the applicatron of any moneys ‘paid to Lombard, to any Recelver or to any other’

person

Protection of ‘_Lombard and others

Exclusion of liability

Neither Lombard nor any Recelver nor any of their respectlve officers or employees shall have any ’

respon3|b|||ty or liability:

(A~ for any action taken in relation to all or any of the Buyback Contracts; -

" (B) for any failure to take any action in relation to all or any of the Buyback Contracts, and in

partrcular any farlure to:

(1) forward to 'the Assignor any report circular ‘or other communrcation received by ..

Lombard in relation to any Buyback Contract
(2)  accept or dechne an’y offer made ih respect of any(Buyback' Contract;
(3) make any payment in relation to any»Buyback Contract;

(4) “enforce the payment of any moneys which may become payable. under any Buyback
: Contract or , .

(5) make any enquiries'as to the nature or sufficiency of any payments which it receives;

() to account -as. mortgagee in possessron or for any loss on realisation of any Buyback
Contracts (to the extent that they relate to one or more. Lombard Vehicles);

(D). . for any -loss resulting from any fluctuation in exchange rates in ‘connection with. any'_

purchase of ¢urrencies under clause 16 (Currency) or

(E) for any other default or omission in relation to all or any of the Buyback Contracts for which

a mortgagee in possession mrght be. Iiable

Aexcept in the case of gross negligence or wilful misconduct on the part of that person_.

‘The Assignor. shall'pay interest at the Default Rate on the sums payable under this clause_from the

date on which the liability was mcurred to the date of actual payment (both before and after
judgment) Ny :

Preservation of Security

Reinstatement

If any payment by the “Assignor or discharge given by Lombard (whether in respect of the

. obligations of any Obligor or any Encumbrance securing those obligations or otherwise) is avoided

or.reduced asa result of msolvency, liquidation, admlnlstration or any similar event

#
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(A) the liabilities of the Assignor and the Encumbrance created by this Assign ment shall

- continue as if the payment, discharge, av0idance or reduction had not occurred,; and

(B) - Lombard shall be entitled to recover the value or amount ‘of that Encumbrance or payment
.. from the Assignor, as if the payment, dischiarge, avoidance or reduction had not occurred.

Waiver of defences '
Neither the Encumbrance created by this Assignment nor the obligations of the Assignor under this

Assignment shall be affected by an act, omission, matter or thing which, but for this clause, would
reduce, release or prejudice that Encumbrance or any of those obligations (whether or-not known to

.the Assignor or Lombard) including:

(A). - any time waiver or consent granted to'or'composition With any-Obligor or other person;

t

(B) v the release of any Obligor or any other person under the terms of any composition or .

" arrangement with any person

(C) = the taking, variation, compromise exchange, renewal enforcement or release of, or refusal
’ or neglect to perfect, take up or enforce, any rights against, or Encumbrance over, assets of

any Obligor or other person or any non-presentation or non-observance of any formality or
other requirement in respect of any instrument or any failure to realrse the full value of any

Encumbrance

(D) . any incapaCity or lack of power, authority or legal personality of or dissolution or change in’

_the’ members or status of an Obligor or any other person; ' ;

(E)j any amendment (however-. fundamental) replacement variation novation, aSSignment or

the avoidance or termination of a Finance Document or any other document or
Encumbrance; -
(F) any’ unenforceability, illegality or invalidity of any obligation of, or any Encumbrance created

by, any person under any Finance Document or any other document; or

(G) any insolvency, liqUidation administration or Similar procedure

Immediate recourse

"The Assignor waives any right it may have of first requmng Lombard (or any trustee or agent on its

behalf) to proceed against or enforce any other rights or Encumbrance or claim payment from any
person before claiming from the Assignor under this Assignment. This waiver applies irrespective

of any law or any provision of a Finance Document to the contrary.

Appropriations

During the Security Period Ldmbard may: A

(A) refrain from applying or enforcing any moneys, Encumbrance or rights’ held or received by it

(or any trustee or agent on its behalf) in respect of the Secured Liabilities, or, subject to

- clause 8.3(A) (Application of moneys), apply and enforce the same in such manner and"

order as it,sees fit (whether against the Secured Liabilities or othenNise) and the Assignor
shall not be entitled to the benefit of’ the same; and

- (B) . hold in an interest bearing suspense account any moneys received from the ASSIgnOl' or on

“account of the Secured Liabilities

10 7
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Deferral of Assignor's rights

During the Security Period and unless Lombard otherwrse directs, the Assrgnor shall not exercise”
any rights which it may have by reason of performance by it of its oblrgattons under this Assrgnment '
or the enforcement of the Encumbrance created by this Assignment:

(A ~to receive or claim payment from, or be mdemnrfled by an Obllgor

(B)- to clalm any contribution from any other guarantor of, or provrder of any Encumbrance in
' respect of, any Oblrgors obhgatlons under the Frnance Documents

- (C) to take the benefrt (in whole.or in part and whether by way of subrogatlon or otherwise) of

any rights of Lombard under any Finance Document or of any guarantee or Encumbrance
taken pursuant to, or in connection with, the Finance Docunients by Lombard;_

(D) to exercise any right' of set-off against any Obligor; and/or

126 .

127

13.

14.

(E) to claim or prove as a,creditor‘of any Ob‘ligor in competitjon with ‘Lombard.

Additional security

This Assignment is-in addition to, is not in any way prejudiced by and shall not 'merge with any
contractual right or remedy or other Encumbrarice now or m the. future held by or available to
Lombard.

NeW» accounts

If Lombard receives notice (actual or otherwise) of any subsequent Encumbrance over or affecting

all or any of the Buyback Contracts (to the extent that the same relates to one or more Lombard

" Vehicles) it may open a new account or accounts in the name of the Assignor and, if it does not do

_so, it shall nevertheless be treated as if it had done so at the. time.when it received or was deemed

to have received notice of that subsequent Encumbrance, and as from that time all payments made
by oron behalf of the Assignor to Lombard: A

(A) shall be credited or be treated as having been credited to the new 'account".and

(B) shall not operate to reduce the Secured Liabilities at the time when Lombard recelved or
was deemed to have recerved such notice. : :

Tacking

. For the ourposes of section 94(1) of the Act Lombard confirms that it shall make further advances

tothe Assrgnor on the terms and sub]ect to the condrtrons of the Finance Documents
Further assurance .

The Assrgnor shall, at its own expense, promptly take any action and srgn or execute any further

. documents whrch Lombard may reasonably requrre in order to:

(A) give effect to the requirements of this Assignment'

- (B) ' protect, preserve ‘and perfect the Encumbrance mtended to be created by or pursuant to

this Assignment;

(C)‘ ' protect and' preserv‘e the ranking of the Encumbrance intended to be created by or. pursuant
’ to this Assignment with any other Encumbrance over any Buyback Contracts; or
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(D) facilitate the realisation of all or any of the Buyback Contracts or the exercise. of any rights,
o powers and discretions conferred on Lombard.or any Receiver in connection'with all or any -
of the Buyback Contracts,

. and any such document may disapply section 93 of the Act. '

15.  Power of attorney
The Assignor irrevocably and by way of security appoints each of:
(A)  Lombard;

(B) bany delegate or sub-delegate of, or other person nominated in wrmng by, an offlcer of
Lombard; and

(C) any Receiver,

jointly and severally as the Assignor's attorney, in the Assignor's name, on its behalf and in such
~.manner as the attorney in its or his absolute discretion thinks fit following the occurrence of an .
enforcement of the Encumbrance constituted hereby, to take any action and sign or execute any
further documents which the Assignor is required to take, sign or execute in accordance with this
Assignment. The Assignor agrees, promptly on the request of Lombard or any Receiver, to ratify
and confirm all such actions taken and documents signed or executed. | ’

16. Currency
161 The Spot Rate

In this clause 16, the Spot Rate means,'in relation to Lombard, Lombard's spot rate of exchange for.
the purchase of any currency with any other currency in the London foreign exchange market.

i6.2 Conversion of moneys received
~ Lombard may convert any moneys received, recovered or' realised- in any currency under this
Assignment (including the proceeds of any previous conversion under this clause 16) from their
existing currency into any other currency, by pu_rchasjng_that other currency at the Spot Rate.
16.3 Hedging -
If the Assignor farls to pay any sum under thIS Assrgnment on the due date, Lombard may, without

notice to the Assignor, purchase at the Spot Rate any currency which Lombard considers
necessary or des:rable to cover the liabilities of the Assignor to pay that sum.

17. . Re-asann‘ment of Buyback Contracts
17.1 Time of re-assignment

On the |rrevocable ‘and unconditional payment and dlscharge in full of the Secured Liabilities,
unless any third party has any subrogatiori or other rights in respect of the Encumbrance created by
this Assignment at that time, Lombard shall, or shall procure that its appointees will, at the request
and cost of the Assignor, re-assign all.interest which it then has in the Buyback Contracts to the
Assignor. Section 93 of the Act shall not apply to this Assignment. The parties agree that the

-. Encumbrance-constituted hereby in respect of a Buyback Contract shall, to the extent the Buyback
Contract relates to a particular Lombard Veéhicle, be automatically released upon the financing
provided by Lombard in respect of such ‘Lombard Vehicle being repaid in full to Lombard and
subject to Lombard having received payment in full of all amounts outstanding in relation to that
Lombard Vehrcle but such release shall be limited to the particular Lombard Vehicle.

12
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17.2

18,

18.1

8.2

18.3

19.°

19.1

19.2

20.

21,

211

22,

- Representations on re-assignment

‘Lombard shall make and give no representations, warranties or covenants in relation to any
Buyback Contracts (or -any right, title or interest under or benefit in relation to, any Buyback-
Contract) re-assigned pursuant to clause 17 1(Tlme of re- assrgnment) except that it has not itself

created any Encumbrance over them.

- Costs and expenses

Transaction expenses

The Assignor shall promptly on demand pay Lombard the amount of all costs.and expenses
(including legal fees) reasonably incurred by it in connection with the negotiation, preparatton
prrnttng ‘and execution of this ASS|gnment :

.Amendment costs ‘

If the' Assignor requests an’ amendment, waiver, consent or release of or in relation to' this

Assignment, the Assignor shall, within three Business Days of demand, reimburse Lombard for the
amount of all costs and expenses (including légal fees) reasonably incurred by it in responding to,

- evaluating, negotiating or complying with that request or requirement.

[Enforcement costs

The Assignor shall, within three Business Days of demand, pay to Lombard or any Receiver the
amount of all costs and expenses (including legal fees) properly incurred by Lombard-or any
Receiver in connection with the enforcement of, or the preservation of any nghts under, this
ASS|gnment or the rnvestlgatton of any possible Default.

_Assighment . .

'No assignment by Assignor

The Assighor may-not assign or transfer any of its rights or obligations under this Assignment..

Assignment by Lombard

Lombard may assign any of its rights under this Assignment to any person to whom it assigns or

transfers any of its nghts or obligations. under the Agency Agreement in relatlon to the Lombard
Vehicles. :

Notlces

The provisions of clause 20 (Serwce of Notices) of the Agency Agreement shall apply to thls

' , Assngnment as if set out in full in this Assignment.

Calculations and cerlificates

Certificates and determinations

"Any certification or determination by Lombard of a rate or amount under this Assugnment is, in the '

absence of mamfest error, prima facie evidence of the matters to which it relates

Partial invalidity .

- If, at any time, any provision of this Assignment is or becomes illegal, invalid or unenforceable in'

any respect under. any law of any jurisdiction, neither the legality, validity -or enforceability of the

remaining provisions nor the legality, validity or enforceability of such provision under the law of any
~.other ;unsdlctron thl in any-way be affected or impaired. :

. 13
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23.

24.

Remedies and waivers

No failure to-exercise, nor any delay in exercising, on the part of Lombard, any right or remedy
under this Assignment shall operate as a waiver, nor shall any srngle or partial exercise of 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 thrs Assrgnment are cumulatlve and not, exclusive of any rights or

remedies provrded by law.

Amendments and waivers.

o 4;Any term of thrs Assignment may be amended or warved only with the written consent of the

25.

26.

26.1

26.2

27

- 271

Assrgnor and Lombard.

Countergart :

This Assrgnment may be executed in any number of counterparts and this has the same effect as if

the srgnatures on the counterparts were on a single copy-of thrs Assrgnment

o Governlnq law and enforcement

Governmg Iaw

'English law governs this Assrgnment its- interpretation and any non contractual obllgatrons arising
. from or connected with it.

‘Jurisdi'ctionv

(A) " The courts of England have exclusive jurisdiction to settle any dispute arising out of or in
' connection with this Assignment (including a dispute regarding the existence, validity or
termrnatron of this Assrgnment) (a Drspute)

(B) The parties agree that the courts of- England are the most appropnate and convement
courts to settle Disputes and accordmgly no party wrll argue to the contrary

'RV Document for the MSPAA

The parties agree that t-his Assignment is a RV Document for.the purposes'of the Master Sale,

" Purchase and Agency Agreement dated 2 October 2012 as amended and.restated on 17 October

"2013, 28 February 2014, 19 August 2016, and 14 December 2018 made between Zenith Vehicle

-Contracts Limited,’ Leasedrive Limited- Contract Vehicles Limited, ZenAuto Limited, Zenith .
" Remarketing Limited and Lombard North Central Plc and as that agreement made be further -

amended, restated or varied from time to time.

“ Executed as a deed and delivered on the date appearing at the beginning of this Assignment.

14
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'SCHEDULE 1 : THE BUYBACK CONTRACTS

. Deécription

Parties

Date of Buyback Contract

DAF Trucks ‘NAV. )

‘Repu.rchase' Agreement MAN Truck & Eus Limited 18 July 2019
R’epurchas-'e Agreement ‘MA'N Truck &,Bus Limited A7 April 5022
A -Repu'rcr‘lellse Agreément DAF Trucks N.V. . 1 June 2021
Rngrqhasé Agreement - f |

13 May 2022

15
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"~ SCHEDULE 2 FOFtM CF NCTICE OF ASSIGNMENT
To: [OEM]. ', | |
From: Contract VehiclesLim:ited (the ‘fComgan'y”) |
" and .
. Lombard North Central PLC ("Lombard”)

Date: :

- Dear Sirs,

1. We refer to the agreements made between the Company and you on 1 June 2021 and -13 May 2022
including all appendices, schedules, and supplements thereto (as amended from time to time) as they
relate to assets to be provided to [SGBD/ The Operator] pursuant to a Buyback Schedule (as such term is
defined therern) (the “Relevant Agreements”).

2. We, the Company and Lombard, hereby give you notice that pursuant to a security assignment dated

2023, and made between the Company and Lombard (such security assignment, as it may from time to
time be amended, assigned, novated or supplemented the “Security Assignment”), we have assigned to
Lombard all our rights, title and interest under or in respect of the Relevant Agreements including all

-moneys which may be payable in respect of the Relevant Agreements to the extent that the same relate to
. vehicles financed.or refinanced or, as the case may be, to be financed or refinanced by Lombard only (but
not vehicles or assets that are not financed or refinanced by. Lombard) (such assigned rights, title and

interest, the “Assigned Assets “)

3. Each of the Company and Lombard hereby confrrms that, with effect from the date of thrs Notice, you
should: - .

(a) deal with the Assignéd Assets in accordance with-the provisions of this Notice; and
(b

) -deal solely with the Company (to the exclusion of Lombard) in relatron to the Relevant

Agreement except to the extent of the Assigned Assets.
4, Please note the followmg

(A) The Company shal! at all times remain solely liable to you for the performance of all of the. oblrgatrons
assumed by it under or in respect of the Relevant Agreements

: (B) The Company irrevocably and_ unconditionally instructs you, with effect from the date of this Notice, that

the full amount of any sum relating to the Assigned Assets (as notified to you by Lombard from time to time)

‘which you are (or would, but for the Security Assignment, be) at any time obliged to pay to.it under or in
“respect of the: Relevant Agreements should be held to the order of Lombard or pard to such bank account

as Lombard may from time to time specify to you.

(C) With effect from the date of this Notice, Lombard - shall ,.he entitled to exercise and give directions

. regarding the exercise of all or any of the rights, powers, discretions and remedies available at law or in

equity which would (but for the Security Assignment) be vested in the Company under and in respect of the

Assigned Assets as they relate to the Relevant Agreements (to the exclusion of the Company and to the :

exclusion of any directions given at any time by or on behalf of the Company) to the extent notified to you
by Lombard relating to the Assigned Assets (as notified to you from time to time by Lombard), although the
Company shall remain IrabIe to perform all the oblrgatrons assumed by it under the Relevant Agreements

~ (D) The: Company instructs and authorises you to disclose to Lombard any information relatrng to the )
Relevant Agreements to'the extent it relates to the Assigned Assets as Lombard may request from time to -
- time and send it copies of all notices issued by you under the Relevant Agreement to the extent they relate
to the Assigned Assets to Lombard at: The Manager, Lombard Rental & Contract- Hire, Cyan Building;
' Adwick Park, Rotherham S63 5AD, England. X
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(E) The Company confirms to you that-in respect of the Assigne‘d Assets:

(i) in the event of any conflict between communications received from the -Company and from
Lombard to the extent relating ‘'to the Assigned Assets, you shall treat the communlcatron from
Lombard as prevalllng over the communication from the Company, ’

(i) [[you are and will at all times be permitted to assume and rely upon the correctness of anything
communicated to you by Lombard including without limitation statements ‘as to the occurrence of an
Event of Default that is Contlnumg J : .

(m) the Company may not initiate or agree to any amendment to waive any obligation under or agree.
to any termination of the Relevant Agreement unless: .

(a) lt has the prior written consent of Lombard; or :
(b) . ' in the case of an amendment or waiver, the Company conflrms to you that
o such amendment or waiver does not relate to the Assrgned Assets; and

(iv) none of the mstructlons authorisations and confrrmatlons in this notlce can be revoked or varied
in any way except with Lombard's specific prior written consent

Please -acknowledge receipt of this notice, and confirm your agreement.to it, by executlng and returning to

Lombard an original copy of the Acknowledgement of Notrce of Assrgnment attached to thrs Notice.

This Notlce is governed by English law.

- Yours faithfully, -

For and on behalf of
Contract Vehicles Limited .

For and onbehalf of
Lombard North Central PLC

Encl: Form of Acknowledgement of Noticé of Assignment (with copy of this Notice attached)
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To: -

We acknowledge recelpt of the notice of assngnment dated [+] (the Notrce) (a copy of which is attached to
. th|s letter). Words and expressrons defnned in the Notlce have the same, meanrngs in this letter '

SCHEDULE 3 : FORM OF ACKNOWLEDGEMENT AND CONFIRMATION
"[OEM]

ACKNOWL'EDG,EMENT OF NOTICE OF ASSIGNMENT -

.Lombard North Central PLC ("Lombard")
Lombard Rental & Contract Hire, A Wlng 2nd Floor Cyan Burldmg Adwrck Park Rotherham
South Yorkshire 863 5AD .
Attn: The Manager
Date: [*]
Dear Sirs,

At the request of Lombard, we confirm that:

1.

S

We consent to the assignment of the Relevant Agreements to the ektent that it relates to the
Assigned Assets as contemplated by the terms of the Notice, and have noted, and will act'in
accordance with, the terms of the Notlce

We have not previously received notice of any other assrgnment of the Relevant Agreements to the
* extent that it relates to'the Assigned Assets and we are not aware of any interest of any third party
in any. of the Company’s rights, benefits, interests or claims under or in respect of the Relevant
-Agreements to the extent that it relates to the Assigned Assets ‘and if, we receive any such notice,

we shall lmmedrately notify Lombard

. We lrrevocably and unconditionally agree to pay the full amount of -any -sum -which we are (or
" would, but for the Security Assignment, be) at any time obliged to pay to the Company under or in
‘respect of the Assigned Assets to such bank account as Lombard may from time-to time specify:

We acknowledge that the Company shall at all times remain solely liable to us for the performance
of all of the obligations assumed by it under the Relevant Agreement

We agree not to exercise any right to terminate the Relevant Agreements or take ‘any action to
amend or-supplement the Relevant Agreements “except in accordance with paragraph 4(E )(m) of
the Notice.

"~ We confirm our address for notices is as set out below.

This letter is for the benefit of Lombard.

Yours faithfully,

| Signed for and on behalf of [OEM]

18
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(Print Name):
 Address for noti_cés:

FAO: ..... :.: ................................ )

"' Encl: Copy of Notice of-Assignment

19
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EXECUTED as a DEED by

Contract Vehicles Limited

‘acting by a director’

in the-présence of:

Signature of W|tness
Name of witness:

- ‘Address

Signed for and on behélf of

- Lombard North Central PLC

* EXECUTION PAGE
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 759126
Charge code: 0075 912 6 0036
The Registrar of Companies for England and Wales hereby certifies that

a charge dated 15th March 2023 and created by CONTRACT VEHICLES

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 16th March 2023 .

Given at Companies House, Cardiff on 17th March 2023

A B
654 D A\“‘Q

Com pan | es House THE GFFICIAL SEAL OF THE

REGISTRAR OF COMPANIES



