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. Inaccordance with /

Sectigns 8594 and M R 0 1 %

859} of the Companies

Act 2006 H M

‘ Particulars of a charge Companies House
A fee is payable with this form You can use the WebFiling service to file this foerm online
Please see "How to pay’ on the Please go to www companieshouse gov uk
last page
J What this form s for % What this form 1s NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where there Is no www companieshouse gov uk
an instrument mstrument Use form MR
This form must be delivered to the Registrar for registration
21 days beginning wath the day after the date of creation of the ch
delivered outside of the 21 days 1t will be rejected unless 1t is acco
court order extending the time for dehvery *ASDDIWFD®
d You must enclose a certified copy of the mstrument with this form A10 08/03/2016 #398

scanned and placed on the pubhc record COMPANIES HOUSE

Company details IT%[_r Far ot use

Company number

l 0 FWEF‘T’TI? v 2 Filling in this form

Company name in full | CLIVE NEELY TRANSPORT LIMITED bold black capitals

Please complete in typescript or in

| All fields are mandatory unless
specified or indicated by *

Charge creation date

Charge creation date I'b_ [‘1,_ s l’f)— ’? I!fz- Ilfoih_ |_\g‘

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

entitled to the charge

Name CLIVE PHILLIP WILLIAM‘}JEELY, CHRISTINE ANNE NE;LY
and CHAMBERLAiN/PENSION TRUSTEES LIMITED

Name ”

Name

Name

If there are more than four names, please supply any four of these names then
tick the statement below

[J 1 confirm that there are more than four persons, secunty agents or
trustees entitled to the charge
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MRO1

Particulars of a charge

Description

Please give a short description of any land (including buildings), ship, aircraft or
intellectual property registered {or required to be registered) in the UK which 1s
subject to this fixed charge or fixed secunty

Description

Continuation page
Please use a continuation page
you need to enter more details

Fixed charge or fixed secunty

Does the instrument include a fixed charge or fixed secunty over any tangible
or intangeble {or in Scotland} corporeal or incorporeal property not descnbed
above? Please tick the appropnate box

Yes

[] No

Floating charge

s the instrument expressed to contain a floating charge? Please tick the
appropnate box

] Yes Continue
No GotoSection?

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

] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the chargor from creating
any further secunty that wll rank equally wath or ahead of the charge? Please
tick the appropnate box

Yes
1 Neo

04/13 Version 1 0
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Particulars of a charge

Trustee statement ©

You may tick the hox if the company named in Section 1 1s acting as trustee of
the property or undertaking which 1s the subject of the charge

O]

© This statement may be fifed after
the registration of the charge (use
form MRO6}

Signature

Please sign the form here

Signature

Signature

X Mves herys X

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

04/13 Version 10
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Particulars of a charge

B Presenter information

n Important information

We will send the certificate to the address entered
below All details given here will be avallable on the
public record You do not have to show any details
here but, if none are given, we will send the certificate
to the company’s Registered Office address

Contact name
| Andrew Price

Company nam
TR Milners Solicitors

| Address

Whitehall Waterfront

| 2 Riverside Way

| Post tawn

Leeds

[ ty/Ri
S \West Yorkshire

e e fsfif Jafelw]

nt ENGLAND

|™ 12042 LEEDS

Telephone

Certificate

We will send your certificate to the presenter’s address
if given above or to the company's Registered Office if
you have left the presenter’s information blank

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the
following

O The company 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 persons entitled to
the charge

You have ticked any appropnate boxes in Sections
3,567&8

You have given a description in Section 4, if
appropriate

You have signed the form

You have enclosed the correct fee

Please do not send the onginal instrument, 1t must
be a certified copy

oo O o o O 0O

Please note that all information on this form will
appear on the public record

E How to pay

A fee of £13 15 payable to Companies House
in respect of each mortgage or charge filed
on paper.

Make cheques or postal orders payable to
‘Comparues House '

E Where to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return 1t to the appropriate address below

For companies registered in England and Wales
The Registrar of Ccmpanies, 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,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post}

For companies registered in Northern Ireland
The Regsstrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

ﬂ Further information

for further information, please see the guidance notes
on the website at www companieshouse gov uk or
emall enquires@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

This form has been provided free of charge by Companses House

04/13 Version 1 0
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FILE COPY
CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3025178
Charge code: 0302 56178 0018

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 7th March 2016 and created by CLIVE NEELY TRANSPORT
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 9th March 2016.

Given at Companies House, Cardiff on 15th March 2016

G, g
@ Stanp A0

THE OFFICIAL SEAL OF THE

Companies House e




DATED

1™ Maron Q016

MORTGAGE OF CHATTELS
between
CLIVE NEELY TRANSPORT LIMITED
and

THE TRUSTEES OF THE CLIVE NEELY TRANSPORT LIMITED RETIREMENT
BENEFIT SCHEME

| certify this a true and compiete
copy of the original

Signed: _ lﬂ\(ﬂ«v‘?ﬂd )

Name KRT\ L  TeAvelS
Dated _.¢) #J%S_ZLQU? ..........
Occupation W Aln/EL . SN UL |
Milners Soiicitors, Whitehall Waterfront
2 Riverside Way, Leeds LS1 4EH

Tel 0113 245 N8R9




THIS DEED 15 dated [t Ma/(d" 2016

PARTIES

(D

CLIVE NEELY TRANSPORT LIMITED incorporated and registered in England
and Wales with company number (03025178 whose registered office 1s at Unit H
Flaxley Park Flaxley Way Stechford Birmingham B33 SAN (Borrower)

2) CLIVE PHILLIP WILLIAM NEELY, CHRISTINE ANNE NEELY and
CHAMBERLAIN PENSION TRUSTEES LIMITED (company number
05115511) care of 87 South Parade Northallerton North Yorkshire DL7 88J
(Lender)

BACKGROUND

(A) The Lender has agreed, pursuant to the Facility Agreement, to provide the Borrower
with loan facilities on a secured basis

(B) Under this deed, the Borrower provides security to the Lender for the loan facilities
made available under the Facility Agreement

AGREED TERMS

1 DEFINITIONS AND INTERPRETATION

11

Definitions

The following defimtions apply 1n this deed

Assets: the vehtcles described 1n Schedule 1 (including any component parts of those
assets from time to time held by the Borrower (whether or not attached to those
assets)), together with all additions, alterations, substitutions, replacements, renewals
or modifications of or to those assets from time to time, and all accessornies to those
assets from time to time (including maintenance and other records, manuals,
handbooks, data, drawings and schematics relating to those assets or documents
relating to warranttes given by manufacturers or suppliers of those assets)

Business Day: a day (other than a Saturday or Sunday) on which commercial banks
are open for general business in London and deposits are dealt with in the London
Interbank Market

Charged Property: all the assets, property and undertaking for the time bemng
subject to any Secunty Interest created by this deed (and references to the Charged
Property shall include references to any part of 1t)

Delegate: any person appointed by the Lender or any Recerver pursuant to clause 12,
and any person appointed as attorney of the Lender, Receiver or Delegate

Event of Default: has the meaning given to that expression in the Facility
Agreement
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Facility Agreement: the facility agreement dated 17" February 2016 between the
Bomrower and the Lender for the provision of the loan facilities secured by this deed

Insurance Policies: all the contracts and policies of msurance effected or maintained
from time to time 1n respect of the Assets

LPA 1925: the Law of Property Act 1925

Receiver: a receiver, manager or recerver and manager of any or all of the Charged
Property

Secured Liabilities: all present and future monies, obhigations and habilities owed by
the Borrower to the Lender, whether actual or contingent and whether owed jointly or
severally, as principal or surety or 1n any other capacity, under or in connection with
the Facility Agreement or this deed (including, without Iimitation, those ansing under
clause 19 3(b)), together with all interest (including, without himitation, default
interest) accruing 1n respect of such momnies or habilities

Security Interest: any mortgage, charge (whether fixed or floating, legal or
equitable), pledge, lien, assignment by way of secunty or other security interest
securing any obligation of any person, or any other agreement or arrangement having
a similar effect

Security Period: the period starting on the date of this deed and ending on the date
on which the Lender 1s satisfied that all the Secured Liabilities have been
unconditionally and wrevocably paid and discharged in full and no further Secured
Liabilities are capable of being outstanding

Interpretation

In this deed

(a) reference to a statute, statutory provision or subordinate legislation 15 a
reference to 1t as 1t 1s 1 force for the time being, taking account of any
amendment or re-enactment or extension and includes any former statute,
statutory provision or subordinate legislation which 1t amends or re-enacts,

(b) unless the context otherwise requires, a reference to one gender shall
include a reference to the other genders,

(c) unless the context otherwise requires, words 1n the singular include the
plural and in the plural include the singular,

(d) a reference to a clause or Schedule 1s to a clause of, or Schedule to, this
deed and references to paragraphs are to paragraphs of the relevant
Schedule, unless the context otherwise requires,

()  areference to this deed (or any provision of it) or any other document shall
be construed as a reference to this deed, that provision or that document as 1t
1s 1n force for the time being and as amended 1n accordance wtth its terms or
with the agreement of the relevant parties,
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15

(H  a reference to a person shall include a reference to an individual, firm,
company, corporation, partnership, unincorporated body of persons, or any
state or any agency of any person,

(g) a reference to an amendment includes a novation, re-enactment,
supplement or vanation (and amended shall be construed accordingly),

(h) a reference to assets includes present and future properties, undertakings,
revenues, rights and benefits of every description,

(1) a reference to an authorisation includes an approval, authonsation, consent,
exemption, filing, licence, notarisation, registration and resolution,

(3)  a reference to a regulation includes any regulation, rule, official directive,
request or guidelme (whether or not having the force of law) of any
governmental, inter-governmental or supranational body, agency,
department or regulatory, self-regulatory or other authority or organisation,

(k) a reference to determines or determined means, unless the contrary 1s
indicated, a determination made at the discretton of the person making 1t,

)] a reference to the Borrower or the Lender shall include its successors,
permitted transferees and permutted assigns,

(m) clause, schedule and paragraph headings shall not affect the interpretation of
this deed, and

Clawback

If the Lender considers that an amount paid by the Borrower n respect of the Secured
Liabilities 1s capable of being avoided or otherwise set aside on the hquidation or
administration of the Borrower or otherwise, then that amount shall not be constdered
to have been 1rrevocably paid for the purposes of this deed

Third-party rights

A third party (being any person other than the Borrower, the Lender and 1ts permmtted
successors and assigns, any Receiver and any Delegate) has no nght under the
Contracts (Raghts of Third Parties) Act 1999 to enforce, or enjoy the benefit of, any
term of this deed

Schedules

The schedules form part of this deed and shall have effect as 1if set out 1n full in the
body of this deed Any reference to this deed includes the schedules
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33

COVENANT TO PAY

The Borrower shall, on demand, pay to the Lender and discharge the Secured
Liabilities when they become due

GRANT OF SECURITY

Legal mortgage

As a continuing security for the payment and discharge of the Secured Liabilities, the
Borrower with full title guarantee charges to the Lender by way of first legal
mortgage, the Assets

Fixed charge

As a continuing secunty for the payment and discharge of the Secured Liabilities, the
Borrower with full title guarantee charges to the Lender by way of first fixed charge

(a)

(b)

all its nights i each Insurance Policy, including the proceeds of any claims
under any Insurance Policy, to the extent not effectively assigned under
clause 3 3,

the benefit of all other contracts, guarantees, appointments, warranties
relating to the Assets and other documents to which the Borrower 1s a party,
which are m 1its favour or of which 1t has the benefit (including, in each
case, but without limitation, the right to demand and receive all monies
whatsoever payable to or for its benefit under or ansing from any of them,
all remedies provided for in any of them or available at law or 1n equity 1n
relation to any of them, the right to compel performance of any of them and
all other nghts, interests and benefits whatsoever accruing to or for its
benefit ansing from any of them), to the extent not effectively assigned
under clause 3 3, and

()  all authonsations (statutory or otherwise) held or required in connection
with the use of any Charged Property, and all nghts in connection with
them

Assignment

As a continuing secunty for the payment and discharge of the Secured Liabilities, the
Borrower with full title guarantee assigns to the Lender, subject to a proviso for
reassignment on irrevocable discharge 1n full of the Secured Liabihities

(a)

(b)

all its nghts 1n each Insurance Policy, including the proceeds of any claims
under any Insurance Policy,

the benefit of all other contracts, guarantees, appointments, warrantics
relating to the Assets and other documents to which the Borrower 1s a party,
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42

51

(c)

which are n its favour or of which 1t has the benefit (including, n each
case, but without himitation, the right to demand and receive all monies
whatsoever payable to or for its benefit under or ansing from any of them,
all remedies provided for 1n any of them or available at law or 1n equity in
relation to any of them, the nght to compel performance of any of them and
all other rights, interests and benefits whatsoever accruing to or for 1ts
benefit ansing from any of them), to the extent not effectively assigned
under clause 3 3(a), and

all authonsations (statutory or otherwise) held or required in connection
with the use of any Charged Property, and all nghts in connection with
them,

provided that nothing 1n this clause 3 3 shall constitute the Lender as mortgagee in

possession

LIABILITY OF THE BORROWER

Liability not discharged

The Borrower's habihity under this deed in respect of any of the Secured Liabihities
shall not be discharged, prejudiced or affected by

(a)

(b)

(c)

any security, guarantee, indemnity, remedy or other nght held by, or
available to, the Lender that 1s or becomes wholly or partially 1llegal, void
or unenforceable on any ground,

the Lender renewing, determining, varying or increasmng any facility or
other transaction in any manner or concurring in, accepting or varying any
compromise, arrangement or settlement, or omutting to claim or enforce
payment from any other person, or

any other act or omission, which but for this clause 41 mught have
discharged, or otherwise prejudiced or affected, the liability of the
Borrower

Immediate recourse

The Borrower waives any night it may have to require the Lender to enforce any

security or other right, or claim any payment from, or otherwise proceed against, any
other person before enforcing this deed aganst the Borrower

REPRESENTATIONS AND WARRANTIES

Representations and warranties
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52

53

54

55

56

37

58

39

The Borrower makes the representations and warranties set out in this clause 5 to the
Lender

Ownership of Charged Property

The Borrower 1s the legal and beneficial owner of, and bas good, vahd and
marketable title to the Charged Property

No Security Interests

The Charged Property 1s free from any Security Interest other than the Security
Interests created by this deed

No adverse claims

The Borrower has not received, or acknowledged notice of, any adverse claim by any
person in respect of the Charged Property or any interest i 1t

No fixing

None of the Assets (or any part of them) 1s or will be treated as bemng fixed to any
land, premises or other property

No adverse covenants

There are no covenants, agreements, reservations, condittons, interests, rights or other
matters whatever, which matenally and adversely affect the Charged Property

No breach of laws

There 1s no breach of any law or regulation, which matenally and adversely affects
the Charged Property

No interference in enjoyment

No facility necessary for the enjoyment and use of the Charged Property 1s subject to
terms entitling any person to terminate or curtail its use

Avoidance of security

No Secunty Interest expressed to be created under this deed 1s liable to be avoided, or
otherwise set aside, on the liquidation or admimstration of the Borrower or otherwise

6




510

511

512

61

62

No prohibitions

There 1s no prohibition on assignment in any Insurance Policy and the entry into this
deed by the Borrower does not and will not constitute a breach of any Insurance
Policy or any other agreement, instrument or obligation binding on the Borrower or
its assets

Enforceable security

This deed constitutes and will constitute the legal, valid, binding and enforceable
obligations of the Borrower and 1s and will continue to be effective security over all
and every part of the Charged Property 1n accordance with 1ts terms

Times for making representations and warranties

The representations and warranties set out 1n clause 5 2 to clause 5 11 are made by
the Borrower on the date of this deed

COVENANTS

Negative pledge and disposal restrictions

The Borrower shall not at any time, except with the prior wntten consent of the
Lender

(a) create, purport to create or permit to subsist any Secunty Interest on, or n
relation to, any Charged Property other than any Secunty Interest created by
this deed,

(b} sell, assign, transfer, part with possession of or otherwise dispose of 1n any
manner (or purport to do so) all or any part of, or any interest in, the
Charged Property, or

(¢) create or grant (or purport to create or grant) any interest in any Charged
Property 1n favour of a third party

Preservation of Charged Property

The Borrower shall not do, or permt to be done, any act or thing that would or might
depreciate, jeopardise or otherwise prejudice the security held by the Lender or
diminish the value of any of the Charged Property (except for expected fair wear and
tear) or the effectiveness of the secunty created by this deed
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Borrower's waiver of set-off

The Borrower waives any present or future night of set-off it may have in respect of
the Secured Liabilities (including sums payable by the Borrower under this deed)

Compliance with laws and regulations

The Borrower

(a) shall not, without the Lender's prior wntten consent, use or permit the
Charged Property to be used mn any way contrary to law,

{b) shall

()  comply with the requirements of any law and regulation relating to
or affecting the Charged Property or the use of 1t or any part of 1t,

(n) obtain, and promptly renew from time to time, and comply with the
terms of all authonsations that are required in connection with the
Charged Property or its use or that are necessary to preserve,
maintain or renew any Charged Property, and

(m) promptly effect any maintenance, modifications, alterations or
repairs that are required by any law or regulation to be effected on
or 1n connection with the Charged Property

Enforcement of rights

The Borrower shall use 1ts best endeavours to

(a)  procure the prompt observance and performance of the covenants and other
obligations imposed on the Borrower's counterparties, and

(b)  enforce any nghts and stitute, continue or defend any proceedings relating
to any of the Charged Property that the Lender may require from time to
time

Notice of misrepresentations and breaches

The Borrower shall, promptly on becoming aware of any of the same, notify the
Lender in writing of

(a) any representation or warranty set out in clause 5 which 1s incorrect or
misleading 1n any matenal respect when made or deemed to be repeated,
and

(b)  any breach of any covenant set out 1 this deed



67 Notices to be given by Borrower

The Borrower shall

(a)

(b

within five days of the execution of this deed

() give notice to the relevant insurers of the assignment of the
Borrower's nights and interest in, and under, each Insurance Policy
(including the proceeds of any claums under that Insurance Policy)
pursuant to clause 3 3(a) and procure that each addressee of such
notice promptly provides an acknowledgement of the Lender's
interest to the Lender, and

(n) give notice to the other parties to each other contract, guarantee,
appomntment, warranty or authorisation relating to the Assets and
any other document to which the Borrower 1s a party of the
assignment of the Borrower's rights and interest 1n and under 1t
pursuant to clause 3 3(b) or clause 3 3(c} and procure that each
addressee of such notice will promptly provide an
acknowledgement of the Lender's interest to the Lender

obtain the Lender's pnor approval of the form of any notice or
acknowledgement to be used under this clause 6 7

68 Maintenance of Assets

The Borrower shall

(a)

(b)

(c)

{d)

(e)

at 1ts own expense, maintam each Asset in good and serviceable condition
(except for expected fair wear and tear) in compliance with all relevant
manuals, handbooks, manufacturer's instructions and recommendations and
maintenance or servicing schedules,

at 1ts own expense, renew and replace any parts of the Assets when they
become obsolete, worn out or damaged with parts of a simitar quahty and of
equal or greater value,

keep or procure to be kept accurate, complete and up to date records of all
repairs, servicing and maintenance carried out on the Assets,

permit the Lender, or such persons as it may nominate, at all reasonable
times and on reasonable notice to enter on any premises of the Borrower to
effect such maintenance or repairs to the Assets as the Lender or s
nominee considers necessary, and

not permit any Asset to be

()  used or handled, other than by properly qualified and trained
persons,
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610

(u) modified, upgraded, supplemented or altered other than for the
purpose of effecting maintenance or repairs permitted by this deed,
or

() to be overloaded or used for any purpose for which 1t 1s not
designed or reasonably suitable or m any manner which would
mvalidate or otherwise prejudice any of the Insurance Policies

Information

The Borrower shall

(@)

(b)

(c)

give the Lender such information concerning the location, condition, use
and operation of the Charged Property as the Lender may requure,

permt any persons designated by the Lender and any Receiver to enter on
its premuses and inspect and examine any Charged Property, and the records
relating to the Charged Property, at all reasonable times and on reasonable
pnor notice, and

promptly notify the Lender in wnting of any action, claim or demand made
by or against 1t 1n connection with all or any part of the Charged Property or
of any fact, matter or circumstance which may, with the passage of time,
give nise to such an action, claim or demand, together with, 1n each case, the
Borrower's proposals for settling, liquidating, compounding or contesting
any such action, claim or demand and shall, subject to the Lender's prior
approval, implement those proposals at 1ts own expense

Insurance

The Borrower shall

(2

(b}

insure, and keep insured, the Charged Property against
(1) loss or damage by fire or terronst acts,

()  other risks, penils and contingencies that would be insured against
by reasonably prudent persons carrying on the same class of
business as the Borrower, and

(m) any other nsk, perils and contingencies as the Lender may
reasonably require

Any such 1nsurance must be with an insurance company or underwriters and
on such terms as are reasonably acceptable to the Lender, and must be for
not less than the replacement value of or, 1f higher, the cost of reinstating
the Charged Property

if requested by the Lender, produce to the Lender the policy, certificate or
cover note relating to any such insurance required by clause 6 10(a), and

10
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612

613

614

615

616

Insurance premiums

The Borrower shall

(a)  promptly pay all premums 1 respect of each Insurance Policy and do all
other things necessary to keep that Insurance Policy mn full force and effect,
and

(b)  (uf the Lender so requires) give to the Lender copies of the receipts for all
prermums and other payments necessary for effecting and keeping up each
Insurance Policy

No invalidation of insurance

The Borrower shall not do or omut to do, or permit to be done or omitted, any thing
that may nvahdate or otherwise prejudice any Insurance Policy

Proceeds from Insurance Policies

All monies payable under any Insurance Policy at any time (whether or not the
securty constituted by this deed has become enforceable) shall:

(@ 1mmedately be paid to the Lender,

(b)  (if they are not paid directly to the Lender by the insurers) be held by the
Borrower as trustee of the same for the benefit of the Lender (and the
Borrower shall account for them to the Lender)

Payment of outgoings

The Borrower shall promptly pay all taxes, fees, hcence duties, registration charges,
insurance premiums and other outgoings 1 respect of the Charged Property and, on
demand, produce evidence of payment to the Lender

Compliance with covenants

The Borrower shall observe and perform all covenants, stipulations and conditions to
which any Charged Property, or the use of 1t, 1s or may be subjected and (if the
Lender so requires) produce to the Lender evidence sufficient to satisfy the Lender
that those covenants, stipulations and conditions have been observed and performed

Maintenance of interests in Charged Property

The Borrower

(a)  shall not, without the prior written consent of the Lender

11
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72

)

(c)

(1) grant, or agree to grant, any licence or lease affecting the whole or
any part of any Charged Property, or

(1) n any other way dispose of, or agree to dispose of, surrender or
create any legal or equitable interest in the whole or any part of any
Charged Property,

shall keep the Charged Property 1n 1ts sole and exclusive possession at the
location (if any) specified in Schedule 1 and shall not take the Charged
Property, or allow it to be taken, out of England and Wales, and

shall, 1f required by the Lender, 1n the case of any Charged Property located
on leasehold premises, obtain evidence m writing from any lessor of such
premises that it waives absolutely all and any nghts 1t may have now or at
any time over any such Charged Property

Annexation

The Borrower shall not, without the Lender's prior written consent, annex, fix or
otherwise secure or allow any such annexation, fixing or securing of any Asset to any
premises, land or buildings if the result of such action or omussion 1s that the Asset, or
any part of it, would or might become a fixture or fitting

POWERS OF THE LENDER

Power to remedy

(a)

(b)

(c)

The Lender shall be entitled (but shall not be obliged) to remedy, at any
time, a breach by the Borrower of any of its obligations contained 1n this
deed

The Borrower irrevocably authorises the Lender and 1ts agents to do all such
things as are necessary or desirable for that purpose

Any monies expended by the Lender in remedying a breach by the
Borrower of its obligations contained 1n this deed, shall be reimbursed by
the Borrower to the Lender on a full indemmnity basis and shall carry interest
1n accordance with clause 14 1

Exercise of rights

The nghts of the Lender under clause 7 1 are without prejudice to any other rights of
the Lender under this deed The exercise of any nghts of the Lender under this deed
shall not make the Lender liable to account as a mortgagee 1n possession

12
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Lender has Receiver's powers

To the extent permitted by law, any night, power or discretion conferred by this deed
on a Recewver may, after the secunty constituted by this deed has become
enforceable, be exercised by the Lender in refation to any of the Charged Property
whether or not it has taken possession of any Charged Property and without first
appointing a Receiver or notwithstanding the appomtment of a Receiver

Indulgence

The Lender may, at its discretion, grant time or other indulgence or make any other
arrangement, variation or release with any person not being a party to this deed
(whether or not such person 1s jomtly liable with the Borrower) 1n respect of any of
the Secured Liabilities or of any other secunity for them without prejudice either to
this deed or to the hability of the Borrower for the Secured Liabilities

WHEN SECURITY BECOMES ENFORCEABLE

Security becomes enforceable on Event of Default

The secunty constituted by this deed shall be immediately enforceable 1f an Event of
Default occurs

Discretion

After the secunty constituted by this deed has become enforceable, the Lender may,
in 1ts absolute discretion, enforce all or any part of that secunty at the times, 1n the
manner and on the terms 1t thinks fit, and take possession of and hold or dispose of all
or any part of the Charged Property

ENFORCEMENT OF SECURITY

Enforcement powers

(a) The power of sale and other powers conferred by section 101 of the LPA
1925 (as vaned or extended by this deed) shall, as between the Lender and a
purchaser from the Lender, anse on and be exercisable at any time after the
execution of this deed, but the Lender shall not exercise such power of sale
or other powers until the secunty constituted by this deed has become
enforceable under clause 8 1

(b)  Section 103 of the LPA 1925 (restnicting the power of sale) does not apply
to the security constituted by this deed
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Access on enforcement

(@ At any time after the Lender has demanded payment of the Secured
Liabilities or if the Borrower defaults in the performance of 1ts obligations
under this deed or the Facility Agreement, the Borrower will allow the
Lender or its Receiver, without further notice or demand, immediately to
exercise all its nights, powers and remedies 1n particular (and without
limitation) to take possession of the Charged Property and for that purpose
to enter on any premises where the Charged Property 1s situated (or where
the Lender or a Receiver reasonably believes the Charged Property to be
situated) without incurnng any hability to the Borrower for, or by any
reason of, such entry

(b} At all imes, the Borrower must use its best endeavours to allow the Lender
or its Receiver access to any premises for the purpose of clause 9 2(a)
(including obtaining any necessary consents or permits of other persons)
and ensure that 1ts employees and officers do the same

Prior Security Interest

At any time after the security constituted by this deed has become enforceable, or
after any powers conferred by any Secunty Interest having prionty to this deed shall
have become exercisable, the Lender may

(a) redeem such or any other prior Securty Interest,
(b)  procure the transfer of that Secunty Interest to it, and

() settle and pass any account of the holder of any prior Secunty Interest

The settlement and passing of any such account shall, 1n the absence of any manifest
error, be conclusive and binding on the Borrower All momes paid by the Lender to
an encumbrancer 1n settlement of such an account shall, as from its payment by the
Lender, be due from the Borrower to the Lender on current account and shall bear
mterest and be secured as part of the Secured Liabilities

Protection of third parties

No purchaser, mortgagee or other person dealing with the Lender, any Receiver or
Delegate shall be concerned to enquire

(a) whether any of the Secured Liabilities have become due or payable, or
remain unpaid or undischarged,

(b)  whether any power the Lender, a Recetver or Delegate 1s purporting to
exercise has become exercisable or 1s properly exercisable, or

(¢) how any money paid to the Lender, any Receiver or any Delegate 1s to be
applied
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Privileges

Each Receiver and the Lender 1s entitled to all the rights, powers, privileges and
immumties conferred by the LPA 1925 on mortgagees and receivers

No liability as mortgagee in possession

Neither the Lender, any Receiver nor any Delegate shall be hable to account as
mortgagee 1n possession 1n respect of all or any of the Charged Property, nor shall
any of them be liable for any loss on realisation of, or for any neglect or default of
any nature 1n connection with, all or any of the Charged Property for which a
mortgagee 1n possession might be hable as such

Conclusive discharge to purchasers

The receipt of the Lender 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 Charged
Property or 1n making any acquisition 1n the exercise of their respective powers, the
Lender, every Receiver and Delegate may do so for such consideration, in such
manner and on such terms as 1t or he thinks fit

RECEIVER

Appointment

At any time after the secunity constituted by this deed has become enforceable, or at
the request of the Borrower, the Lender may, without further notice, appoint by way
of deed, or otherwise 1n writing, any one or more person or persons 10 be a receiver,
or a recerver and manager, of ail or any part of the Charged Property

Removal

The Lender may, without further notice, (subject to section 45 of the Insolvency Act
1986), from time to time, by way of deed, or otherwise in wnting, remove any
Receiver appointed by it and may, whenever it thinks fit, appoint a new Receiver 1n
the place of any Recetver whose appowntment may for any reason have terminated

Remuneration

The Lender may fix the remuneration of any Recetver appointed by 1t without the
restrictions contained n section 109 of the LPA 1925, and the remuneration of the
Receiver shall be a debt secured by this deed, which shall be due and payable
immediately on 1ts being paid by the Lender
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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 Lender under the Insolvency Act 1986, the LPA
1925 or otherwise, and shall be exercisable without the restrictions contamned 1n
sections 103 and 109 of the LPA 1925 or otherwise

Power of appointment exercisable despite prior appointments

The power to appoint a Receiver (whether conferred by this deed or by statute) shall
be, and remain, exercisable by the Lender despite any prior appointment 1n respect of
all or any part of the Charged Property

Agent of the Borrower

Any Receiver apponted by the Lender under this deed shalt be the agent of the
Borrower and the Borrower shall be solely responsible for the contracts,
engagements, acts, omissions, defaults, losses and remuneration of that Receiver and
for liabilities incurred by that Receiver The agency of each Receiver shall continue
until the Borrower goes into liquidation and after that the Receiver shall act as
principal and shall not become the agent of the Lender

POWERS OF RECEIVER

General

{a)  Any Recerver appointed by the Lender under this deed shall, in addition to
the powers conferred on lum by statute, have the powers set out 1n clause
11 2toclause 11 18

{b) If there 15 more than one Receiver holding office at the same time, each
Receiver may (unless the document appointing him states otherwise)
exercise all of the powers conferred on a Receiver under this deed
mdividually and to the exclusion of any other Recerver

(c)  Any exercise by a Receiver of any of the powers given by clause 11 may be
on behalf of the Borrower, the directors of the Borrower or lumself

Repair and improve Charged Property

A Receiver may undertake or complete any works or repairs, alterations, additions,
replacements or other acts for the protection or improvement of the Charged Property
as he thinks fit
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Grant or surrender leases

A Receiver may grant, or accept surrenders of, any leases, lettings or hire affecting
any of the Assets on such terms and subject to such conditions as he thinks fit

Employ personnel and advisers

A Recerver may provide services and employ, or engage such managers, officers,
servants, contractors, workmen, agents, other personnel and professional advisers on
such terms and subject to such conditions as he thinks fit A Recerver may discharge
any such person or any such person appointed by the Borrower

Remuneration

A Recerver may charge and receive such sum by way of remuneration (in addition to
all costs, charges and expenses incurred by him) as the Lender may prescnbe or agree
with im

Realise Charged Property

A Recerver may collect and get 1n the Charged Property or any part of 1t in respect of
which he 1s appointed, and make such demands and take such proceedings as may
seem expedient for that purpose, and take possession of the Charged Property with
like rights

Remove Charged Property

A Receiver may enter any premises where any Charged Property 1s located and sever,
dismantle and remove any Charged Property from the premises without the
Borrower's consent

Manage Charged Property

A Recerver may do all such things as may be necessary for the ownership,
management or operation of the Charged Property

Dispose of Charged Property

A Receiver may grant options and licences over all or any part of the Assets, sell,
assign, lease and accept surrenders of leases of (or concur in selling, assigning,
leasing or accepting surrenders of leases of), all or any of the Charged Property n
respect of which he 1s appointed in such manner (including, without himitation, by
public auction or pnivate sale) and generally on such terms and conditions as he
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thinks fit Any such sale may be for such consideration as the Receiver thinks fit and
a Receiver may promote, or concur in promoting, a company to purchase the Charged
Property to be sold

Valid receipts

A Recerver may give vahd receipt for all mones and execute all assurances and
things which may be proper or deswrable for realising any of the Charged Property

Make settlements

A Recetver may make any arrangement, settlement or compromise between the
Borrower and any other person which he may think expedient

Bring proceedings

A Receiver may bning, prosecute, enforce, defend and abandon all actions, suits and
proceedings 1n relation to any of the Charged Property as he thinks fit

Insurance

A Receiver may, 1f he thinks fit, but without prejudice to the indemmty 1n clause 14,
effect with any nsurer any policy of insurance either in lieu or satisfaction of, or 1n
addition to, such insurance

Borrow

A Recerver may, for any of the purposes authorised by this clause 11, raise money by
borrowing from the Lender (or from any other person) either unsecured or on the
security of all or any of the Charged Property 1n respect of which he 15 appointed on
such terms as he thinks fit (including, 1f the Lender consents, terms under which such
security ranks in prnionty to this deed)

Redeem prior Security Interest

A Receiver may redeem any prior Secunty Interest and settle and pass the accounts to
which the Secunty Interest relates Any accounts so settled and passed shall be, 1n the
absence of any manifest error, conclusive and binding on the Borrower, and the
monites so paid shall be deemed to be an expense properly incurred by the Receiver
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Delegation

A Recerver may delegate his powers in accordance with this deed

Absolute beneficial owner

A Recerver may, n refation to any of the Charged Property, exercise all powers,
authorisations and rights he would be capable of exercising, and do all such acts and
things, as an absolute beneficial owner could exercise or do 1n the ownership and
management of the Charged Property or any part of the Charged Property

Incidental powers

A Recerver may do all such other acts and things

(a)  as he may consider desirable or necessary for realising any of the Charged
Property,

(b) as he may consider incidental or conducive to any of the nghts or powers
conferred on a Recerver under or by virtue of this deed or law, or

(c}  which he lawfully may or can do as agent for the Borrower

DELEGATION

Delegation

The Lender or any Recetver may delegate (either generally or specifically) by power
of attomey or in any other manner to any person any nght, power, authonty or
discretion conferred on 1t by this deed (including the power of attorney granted under
clause 16 1)

Terms

Any delegation may be made on such terms and conditions (including the power to
sub-delegate) as the Lender or any Receiver may think fit

Liability

Neither the Lender nor any Receiver shall be in any way liable or responsible to the
Borrower for any loss or hability ansing from any act, default, omission or
misconduct on the part of any Delegate
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APPLICATION OF PROCEEDS

Order of application of proceeds

All monies received by the Lender, a Receiver or a Delegate pursuant to this deed
after the secunity constituted by this deed has become enforceable (other than sums
received pursuant to any Insurance Policy), shall (subject to the claims of any person
having prior nghts and by way of vanation of the LPA 1925) be applied wn the
following order of priority

(a) 10 or towards payment of or provision for all costs, charges and expenses
incurred by or on behalf of the Lender (and any Receiver, Delegate, attomey
or agent appointed by 1t) under or in connection with this deed, and of alt
remuneration due to any Receiver under or in connection wath this deed,

(b) 1n or towards payment of or provision for the Secured Liabilities in such
order and manner as the Lender determines, and

(¢) in payment of the surplus (1if any) to the Borrower or other person entitled to
it

Appropriation

Neither the Lender, any Recerver nor any Delegate shall be bound (whether by virtue
of section 109(8) of the LPA 1925, which 1s vaned accordingly, or otherwise) to pay
or appropriate any receipt or payment first towards nterest rather than principal or
otherwise 1n any particular order between any of the Secured Liabilities

COSTS AND INDEMNITY

Costs

The Borrower shall pay to, or reimburse, the Lender and any Recerver on demand, on
a full mdemmity basis, all costs, charges, expenses, taxes and habilities of any kind
(including, without limitation, legal, printing and out-of-pocket expenses) incurred by
the Lender, any Receiver or any Delegate in connection with

(a)  this deed or the Charged Property,

(b) taking, holding, protecting, perfecting, preserving or enforcing (or
attempting to do so) any of the Lender's, a Receiver's or a Delegate's nghts
under this deed, or

(c) taking proceedings for, or recovering, any of the Secured Liabilities,

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 cost or expense
arose until full discharge of that cost or expense {whether before or after judgment,
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liquidation, winding up or administration of the Borrower) at the rate and in the
manner specified in the Facility Agreement

Indemnity

The Borrower shall indemnify the Lender, each Receiver and each Delegate, and their
respeciive employees and agents, on a full indemmity basis against any cost, charge,
expense, {ax, loss, habihity or damage incurred by any of them as a result of

(a)  the exercise or purported exercise of any of the nghts, powers, authorities or
discretions vested n them under this deed or by law n respect of the
Charged Property,

(b) taking, holding, protecting, perfecting, preserving or enforcing (or
attempting to do so) the secunty constituted by this deed, or

() any default or delay by the Borrower in performing any of its obligations
under this deed

Any past or present employee or agent may enforce the terms of this clause 14 2
subject to and in accordance with the provisions of the Contracts (Rights of Third
Parties) Act 1999

FURTHER ASSURANCE

The Borrower shall, at its own expense, take whatever action the Lender or any
Recetver may reasonably require for

(a) creating, perfecting or protecting the secunty intended to be created by this
deed,

(b)  facilitating the realisation of any of the Charged Property; or

(¢) facilitating the exercise of any nght, power, authority or discretion
exercisable by the Lender or any Receiver 1n respect of any of the Charged
Property,

including, without limutation, if the Lender or Receiver thinks it expedient, the
execution of any transfer, conveyance, assignment or assurance of all or any of the
assets forming part of, or intended to form part of, the Charged Property {(whether to
the Lender or to its nominee) and the giving of any notice, order or direction and the
making of any registration
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POWER OF ATTORNEY

Appointment of attorneys

By way of securnity, the Borrower wrrevocably appomts the Lender, every Receiwver
and every Delegate separately to be the attorney of the Borrower and, 1n its name, on
its behalf and as 1ts act and deed, to execute any documents and do any acts and
things which

(a) the Borrower is required to execute and do under this deed, and/or

(b) any attorney deems proper or desirable 1n exercising any of the rights,
powers, authonties and discretions conferred by this deed or by law on the
Lender, any Receiver or any Delegate

Ratification of acts of attorneys

The Borrower ratifies and confirms, and agrees to ratify and confirm, anything which
any of 1ts attorneys may do 1n the proper and lawful exercise, or purported exercise,
of all or any of the nghts, powers, authonties and discretions referred to in clause
16 1

RELEASE

Subject to clause 19 3, on the expiry of the Secunity Period (but not otherwise), the
Lender shall, at the request and cost of the Borrower, take whatever action is
necessary to release the Charged Property from the security constituted by this deed

ASSIGNMENT AND TRANSFER

Assignment by Lender

{a) At any time, without the consent of the Borrower, the Lender may assign or
transfer the whole or any part of the Lender's nghts and/or obligations under
this deed to any person

{(b) The Lender may disclose to any actual or proposed assignee or transferee
such information about the Borrower, the Charged Property and this deed as
the Lender considers appropnate

Assignment by Borrower

The Borrower may not assign any of 11s nghts, or transfer any of 1ts obligations, under
this deed or enter into any transaction that would resuit in any of those nghts or
obligations passing to another person
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FURTHER PROVISIONS

Independent security

This deed shall be in addition to, and independent of, every other secunty or
guarantee which the Lender may hold for any of the Secured Liabiltties at any time
No prior secunity held by the Lender over the whole or any part of the Charged
Property shall merge 1n the secunity created by this deed

Continuing security

This deed shall remain 1n full force and effect as a contimung secunty for the Secured
Liabilities, despite any settlement of account, or intermediate payment, or other
matter or thing, unless and until the Lender discharges this deed in writing

Discharge conditional

Any release, discharge or settlement between the Borrower and the Lender shall be
deemed conditional on no payment or security recerved by the Lender in respect of
the Secured Liabilities being avoided, reduced or ordered to be refunded pursuant to
any law relating to msolvency, bankruptcy, winding up, admimstration, receivership
or otherwise Despite any such release, discharge or settlement

(a)  the Lender or its nominee may retamn this deed and the secunity created by or
pursuant to 1t, including all certificates and documents relating to the whole
or any part of the Charged Property, for such peniod as the Lender deems
necessary to provide the Lender with secunity against any such avoidance,
reduction or order for refund, and

(b) the Lender may recover the value or amount of such security or payment
from the Borrower subsequently as if such release, discharge or settlement
had not occurred

Certificates

A certificate or determination by the Lender as to any amount for the time being due
to 1t from the Borrower shall be, mn the absence of any manifest error, conclusive
evidence of the amount due

Rights cumulative

The nights and remedies of the Lender conferred by this deed are cumulative, may be
exercised as often as the Lender considers appropnate, and are 1n addition to its nghts
and remedies under the general law
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Variations and waivers

Any waiver or vanation of any nght or remedy (whether ansing under this deed or
under the general law), or any consent given under this deed, 1s only be effective 1f 1t
18 1n writing and signed by the waiving, varyimng or consenting party, and applies only
in the circumstances for which 1t was given, and shall not prevent the party giving it
from subsequently relying on the relevant provision

Further exercise of rights

No act or course of conduct or negottation by or on behalf of the Lender shall, in any
way, preclude the Lender from exercising any right or remedy under this deed or
constitute a suspension or variation of any such right or remedy

Delay

No delay or failure to exercise any nght or remedy under this deed shall operate as a
waiver

Single or partial exercise

No single or partial exercise of any night or remedy under this deed shall prevent any
further or other exercise of that right or remedy, or the exercise of any other night or
remedy under this deed

Consolidation

The restriction on the nght of consolidation contained n section 93 of the LPA 1925
shall not apply to this deed

Partial invalidity

The invalidity, unenforceability or illegality of any provision (or part of a provision)
of this deed under the laws of any junsdiction shall not affect the validity,
enforceability or legality of the other provisions If any imvalid, unenforceable or
illegal provision would be valid, enforceable or legal if some part of it were deleted,
the provision shall apply with any modifications necessary to give effect to the
commercial intention of the parties
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Counterparts

This deed may be executed and delivered in any number of counterparts, each of
which 15 an oniginal and which together have the same effect as 1if each party had
signed the same document

NOTICES

Service

Each notice or other communication required to be given under or 1n connection with
this deed shall be

(@) n writing, delivered personally or sent by pre-paid first-class letter or fax,
and

(b) sent

() to the Borrower at Unit H Flaxley Park Flaxley Way Stechford
Birmingham B33 9AN

(1} to the Lender at 87 South Parade Northallerton Norih Yorkshire
DL7 8SJ

or to such other address or fax number as is notified in wnting by one party to the
other from time to time

Receipt by Borrower

Any notice or other communication that the Lender gives shall be deemed to have
been received

(a) 1f sent by fax, when received m legible form,
(t) 1f given by hand, at the time of actual dehivery, and

(c)  1if posted, on the second Business Day afier the day it was sent by pre-paid
first-class post

A notice or other communication given as descnbed 1n clause 20 2(a) or clause
20 2(b) on a day which is not a Business Day, or after normal business hours, 1n the
place 1t 1s received, shall be deemed to have been received on the next Business Day

Receipt by Lender

Any notice or other communication given to the Lender shall be deemed to have been
recerved only on actual receipt
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GOVERNING LAW AND JURISDICTION

Governing law

This deed and any dispute or claim ansing out of or in connection with 1t or 1its
subject matter or formation (including non-contractual disputes or claims) shall be
governed by and construed 1n accordance with the law of England and Wales

Jurisdiction

The parties to this deed 1rrevocably agree that, subject as provided below, the courts
of England and Wales shall have exclusive junisdiction to settle any dispute or claim
that anses out of or in connection with thus deed or its subject matter or formation
(including non-contractual disputes or claims) Nothing in this clause shall limit the
nght of the Lender to take proceedings against the Borrower 1 any other court of
competent junsdiction, nor shall the taking of proceedings in any one or more
Jurisdictions preclude the taking of proceedings 1n any other jurisdictions, whether
concurrently or not, to the extent permitted by the law of such other jurisdiction

Other service

The Borrower wrevocably consents to any process in any proceedings under clause
21 2 being served on 1t 1n accordance with the provisions of this deed relating to
service of notices Nothing contained in this deed shall affect the nght to serve
process 1n any other manner permitted by law

This document has been executed as a deed and 1s delivered and takes effect on the date stated
at the beginning of 1t
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Schedule 1 Assets

DAF CF 370 FAR
CHASSIS NO XLRASM4100G095882

DEKER VS§40109
CHASSIS SAS9SFCS3BGB265005

DEKER V840161
CHASSIS SA9SFCS3BGB265006

TOYOTA 02-8FDF30
SERIAL NUMBER 02-8FDF30-61277
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Executed as a deed by CLIVE
NEELY TRANSPORT LIMITED
acting by

a director, 1n the presenceof
SIG§ATURE ;g WITNESS

NAME, ADDRESS AND
OCCUPATION OF WITNESS

A ccovmTS CRERK

Signed as a deed by CLIVE PHILLIP
WILLIAM NEELY 1n the presence

of

SIGgATURE OE WITNESS

NAME, ADDRESS AND
OCCUPATION OF WITNESS
RcCoumTS ke
Signed as a deed by CHRISTINE
ANNE NEELY 1 the presence of

SIG%ATURE OE WITNESS

NAME, ADDRESS AND

OCCUPATION OF WITNESS
A COLATS CLERN

Executed as a deed by

CHAMBERLAIN PENSION

TRUSTEES LIMITED

acting by

?rech of

SIGNATURE OF WITNESS
NAME, ADDRESS AND
OCCUPATION OF WITNESS

Q?%\b

Q%

SIGNATURE OF DIRECTOR
Director

TRACEY THOMPSON
3, VICARAGE MARQK
WA TER O ToN)
B, IRY

= V=
SIGNATURE
TRACRN M OMPSON
3, ViCARAGE AN
WATER ORToN
Bw, \b[

Cdndaidan

SIGNATURE
TRAC 1Y THOMPSON)
3, VICARAYE LANEL

WA TER ORTON
B, 1RY

=

SIGNATURE OF DIRECTOR
Director

28




