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Registration of a Charge

Company name: FIVEWAYS MUNICIPAL VEHICLE HIRE LIMITED

Company number: 03513123
X7DC1C97

Received for Electronic Filing: 29/08/201

Details of Charge

Date of creation:  28/08/2018
Charge code: 03513123 0022
Persons entitled: SANTANDER ASSET FINANCE PLC

Brief description:  NO SPECIFIC LAND, SHIP, AIRCRAFT OR INTELLECTUAL PROPERTY
REGISTERED (OR REQUIRED TO BE REGISTERED) IN THE UK IS
SUBJECT TO THIS FIXED CHARGE OR FIXED SECURITY. HOWEVER,
PLEASE REFER TO THE INSTRUMENT FOR FULL DETAILS OF THE
SECURITY CONTAINED THEREIN.

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

Electronically filed document for Company Number: 03513123 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: GEMMA DERBYSHIRE
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3513123

Charge code: 0351 3123 0022

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 28th August 2018 and created by FIVEWAYS MUNICIPAL
VEHICLE HIRE LIMITED was delivered pursuant to Chapter A1 Part 25 of

the Companies Act 2006 on 25th August 2018 .

Given at Companies House, Cardiff on 31st August 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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.This Deed is dated 25 / =) O §

Hetweaen

(1

@

FEVEWAYS MUNICIPAL VEHICLE HIRE LIWITED (No. 03513123) wﬂi";c;se registered office is
at 10-12 Mulberry Green, Old Harlow, Essex, United Kingdom, CM17 0ET (Company}; and

Santander Asset Finance plc (Company Reg No. 01533123) (Funder)} of 208 Deansgate,
Manchester W3 4HH.

it is agrsed

1

11

2-1597984-3

interpretation
Definitions
In this Dead, uniess the context otherwise requires:

Authorisation means an authorisation, consent, approval, resolution, licence, exemption,
filing, notarisation or registration

Business Day means a day (other than a Saturday or Sunday) on which banks are open for
general business in London

Charged Assets means all the undertaking, goodwill, property, assets and rights of the
Company described in clauses 3.1 (Fixed Charge) and 3.2 (Fleating Charge)

Collateral Account means any blockad deposit account of the Company with the Funder into
which cash collateral is paid by the Company

Collateral Instruments means negotiable and non-negoliable instruments, guarantses,
indemnities and other assurances against financial loss and any other documents or
instruments which contain or evidence an obligation {with or without security) to pay,
discharge or be responsible directly or indirectly for, any liabilities of any person and includes
any document or instrument creating or evidencing any Security

Debts means the assats of the Company described in clause 3.1(d) {Fixed Charge)

Default Rate means the highest rate of default interest applicable pursuant io the documents
evidencing the terms applicable to the Secured Obligations

disposal includes any sale, leass, sub-lease, assignment or transfer, the grant of an option or
similar right, the grant of any easement, right or privilege, the creation of a trust or other
equitable interest in favour of a third party, & sharing or parting with possession or occupation
whether by way of licence or otherwise and the granting of access to any other person aver
any intellectuzl property, and dispose and disposition shall be construed accordingly

Enforcement Date means the date on which the Funder demands the payment or discharge

of all or any part of the Secured Obiigations or, if sarlier, the date on which a petition for an
administration order is presented in relation to the Company

1 50 20 226 D v3 08.2012



Environment means 2ll gases, air, vapours, liguids, water, land, surface and sub-surface
solis, rock, fiora, fauna, wetlands and ail other natural resources or part of such resources,
including artificial or man-made structures or enclosures

Environmental Laws means al! laws and ragulations concerning the Environment or haalth
and safety

Fioating Charge Asseis means the assets of the Company from time o time expressed to
be charged by this Deed by way of fioaling charge

Incapacity, in relation to a person, means the death, bankruptey, unsoundness of mind,
insclvency, liguidation, dissclution, winding-up, administration, recsivership, amalgamation,
reconstruction or other incapacity of that person whatsoever (and, inthe case of a
partnership, includes the termination or change in the composition of the partnership)

Insurances means all present and fulure contracts or policies of insurance (including life
policies) in which the Company from fime to time has an interest

intellectual Property Rights means the assets of the Company described in clause 3.1(g)
{Fixed Charge)

Froperties means the assels of the Company described in clause 3.1(a) (Fixed Charge) and
sl presant and fulure heritable and leasehoid property of the Company situate in Scotland
and ali lieng, charges, options, agreements, rights and inferests in or aver land or the
nroceads of sale of land situate in Scotland and all buildings, fixtures (including trade fixtures)
and fixed plant and machinery from time to time on such property or land fogether with all
rights, @asements, senvitudes and privileges appurienant 10, or benefiting, the same, in all
cases both present and future

Recelver means any one or more receivers and/or managers of administrative receivers
appointed by the Funder pursuant to this Deed in respect of the Company or over all or any of
the Charged Asseis

Reservations means the principle that equilable remedies are remadies which may be
granted or refused at the discretion of the court, the limitation of enforcement by faws relating
to bankruptey, insolvency liguidation, reorganisation, court schemes, moratoria, administration
and other laws generally affecting the rights of creditors, the tima barring of claims under the
Limitation Acts, the possibility that an undertaking to assume liabiity for or to indemnily a
person against non payment of UK stamp duty may be void, defences of set-off or counter
claim and similar principles

Secured Obligations means all moneys, obligations and liabilities covenanted {0 be paid or
discharged under or pursuant fo clause 2

Security means a martgage, charge, pledge, lien or other security interest securing any
obligation of any person or any other agreement or arrangement having a similar effect

Share Rights means the assets of the Company dascribed in clause 3.1{(c) {Fixed Charge)

2-997984-3 2 50 20 226 [ v3 08.2012



1.3

Z19ET 843

Subsidiary means a subsidiary underiaking within the meaning given to it by section 258
Companies Act 1985

Construction

(8) The expressions Funder and Company include thelr respective successors and (in
tha case of tha Funder only) its assignees and transferees.

{b) Clause and scheduie headings are for ease of refersnce only.

{c} Any raference in this Deesd to:

{i} assete includes present and future properties, revenues and rights of every
description;
{iiy this Deed or any other agreement or instrument is a reference (o this Deed or

cther agreemant or instrument as amended or novated, where required, with
the prior written consent of the Funder;

(i) a person includes any person, firm, company. corporation, government, state
ar agancy of a state or any association, frust or partnership (whether or not
having separate legal personality) or two or more of the foragoing,

{iv} a regulation means any regulation, rule, official directive, request or
guideline (whether or not having the force of law) of any gavernmental,
intergovernmental or supranational body, agency, department or regulatory,
self-regulatory or other authority or organisation; and

(v} a provision of law is a reference to that provision as amended or re-enacted.

{d) This Deed is intended to take effect as a deed nolwithstanding that the Funder may
have executed it under hand only.

{2} A reference to the making of an administration order shail be treated as including a
reference o the appointment of an administrator under paragraph 14 (by the holder of
a gualifying floating charge in respact of the Company's property) or 22 (by the
Company or the directors of the Company) of Schedule B1 to the insolvency Act
1988,

(f} A reference to making an application for an administration order by petition shall be
treated 2s including a reference 1o making an adminisiration application to the cour
under Schedule B1 o the insolvency Act 1886, appeointing an administrator under
paragraph 14 or 22 of that Schedule, or giving nofice under paragraph 15 or 25 of
that Schedule of intention to appoint an administrator.

Qualifying floating charge
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22

23

2.4

2-1987384-3

This Deed containg a qualifying floating charge, and paragraph 14 of Schedule B1 to the

Insclvency Act 1886 applies lo the floating charge created by clause 3.2 {Floating Charge} of
this Deed. :

Secursd Obligations
Covenant to pay

The Company hereby covenanis with the Funder that it will on demand pay to the Funder all
moneys and discharge all obligations and liabiiities now or hereafier due, owing or incurred by
it to the Funder whether the same become dus for payment or discharge by acceleration or
otherwise, and whether such monays, obligations or liabilities are express or implied, present,
future o contingent, joint or several, incurred as principal or surety, onginally owing o the
Funder or purchased or otharwise acquired by if, denominated in sterling or in any other
currency, or incurred on any banking account or in any other manner whalsoever,

Cerstain liabilities

The lighilities referred to in clause 2.1 shall, without limitation, include interest {both before
and after judgment} to date of payment at such rates and upon such terms as may from time
io time be agreed, fees and other charges and all legal and other costs, charges and
expenses on a full and ungualified indemnity basis which may be incurred by the Funder in
relation o any such moneys, chligations or liabilities ar generally In respect of the Company.

Certificates and determinations

Any certification ar determination by the Funder of any amount due under this Deed ig, in the
absence of manifest error, conclusive evidence of the matlers o which it relates.

Mo set-off or counterciaim

All payments to be made by the Company under this Deed shall be made in full, without any
set-off or counterclaim whaisoever and, subject as provided below, free and clear of any
deductions or withholdings in the relevant currency on the due date to such account as the
Funder may from time to time specify. If at any time the Company is required to make any
deduction or withholding in respect of taxes from any payment due under this Deed for the
account of the Funder, the sum due from the Company in respect of such payment shall be
increased to the extent necessary to ensure thai, after the making of such deduction or
withholding, the Funder receives on the due date for such payment {and retains, frae from
any liability in respect of such deduction or withholding) a net surm equal to the sum which it
would have received had no such deduction or withholding been required to be made and fhe
Company shall indemnify the Funder against any losses or costs incurred by it by reason of
any faliure of the Company to make any such deduction or withholding or by reason of any
increased payment not being made on the due date for such payment. The Company shall
promptly deliver to the Funder any receipts, certificates or other proof evidencing the amount
(if any} paid or payable in respect of any deduction or withholding as aforesaid.
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3 Charges

31 Fixed Charge

The Company hereby charges to the Funder with full titie guarantee and by way of fixed
charge (and as regards all those parts of the freehold and leasehold property in Engiand and
Wales now vested in the Company by way of legal mortgags) as a continuing security for the

- payment and discharge of the Secured Obligations the following assets, both present and
future, from time to time owned by the Company or in which the Company may from ime to
time have an interest:

(@

{c)

{g)

2-1997984-3

all freghold and leasehold property of the Company situate in England and Wales
(inciuding without limitation the property spaecified in the schedule) ang all liens,
charges, options, agreements, rights and interasts in or over land or the proceeds of
sale of land situate in England and Wales and ail buildings, fixtures (including trade
fixtures) and fixed plant and machinery from time tc time on such property or land
together with all rights, easemants and privilegaes appurtenant to, or benefiting, the
same;

all plant, machinery, vehicies, computers and office and other equipment and the
benefit of all contracts and warranties relating to the sams;

all gtocks, shares, honds and securities of any kind whatscever whether marketable
or atherwise and all other interasts (including but net imited to loan capital) in any
person, including ail allotments, rights, benefits and advantages whatscever at any
fime accruing, offered or arising in respect of or incldental to the same and all money
or property accruing or offered at any time by way of conversion, redemption, bonus,
preference, option, dividend, distribulion, interest or otherwise in respect thereof,

all book and other debts, revenues and claims, whether actual or contingent, whether
arising undesr contracts or in any other manner whatsoever and whether originally
owing to the Company or purchased or otherwise acquired by it including, without
iimitation, any amount from time to time standing te the credit of any bank or other
account with the Funder (including, without limitation, any Collateral Account) or with
any other person and 2!l things in action which may give rise 1o any debt, revenue or
claim, together with the full bensfit of any Securily, Collateral Instruments and any
other rights relating thereto including, without limilation, reservations of proprietary
rights, rights of fracing and unpaid vendor's liens and associated rights,

all moneys from fime to time payable to the Company under or pursuant to the
insurances induding without limitation the refund of any premiums;

all goodwill and uncalled capital; and

all patents, patent applications, trade and service marks and trade andfor service
mark applications {and all goodwill associated with any such applications), all brand
and trade names, all copyrights and rights in the nature of copyright, all design rights,
all registered designs and applications for registared designs, all trade secrets, know-
how and all other intellectual propearty rights.
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3.2

3.3

34

3.5

36

2-" 597643

Floating Charge

The Company hersby charges to the Funder with full title guarantee by way of floating charge
as a continuing security for the payment and discharge of the Secured Obligations its
underiaking and all its property, assets and rights whatsoever and wheresoever both present
and fulure, other than any property or assets from time to time effectively charged by way of
iegal maorigage or fixed charge pursuant to clause 3.1 or otherwise pursuant 1o this Deed but
including {without limitation and whether or not so effectively charged) any of its property and
assets situated in Scotland.

Restrictions on dealing with Charged Assels

The Company hereby covenants that It will not without the prior consent in wiiting of the
Funder:

{a) dispose of, ur create or alfempt to create or permil fo subsist or atise any Security on
or over, the Debis or any part thereof or release, se! off or compound or deal with the
same otherwise than in accordance with clause 5.1(a} (Undertakings);

{b) create or attempt to create or permit to subsist in Tavour of any person other than the
Funder any Security on or affecting the Charged Asseis or any parl thereof, or

(c) dispose of the Charged Assels or any part thereof or attempt or agres to do sc.
Automatic conversion of figating charge

Nofwithstanding anything axpressad or implied in this Deed, if the Company creales or
attempts to create any Security over all or any of the Floating Charge Assets without the prior
consent in writing of the Funder or if any person levies or atlempts o levy any distress,
execution, sequestration or other brocess or coes or attempts to do any diligence in execution
against any of the Floating Charge Assets, the floaling charge created by clause 3.2 over the
property or asset concerned shall thereupon automatically without notice be convertsd info a
fxed charge.

Conversion of floating charge by notice

Notwithstanding anything expressed or implied in this Deed, the Funder shall be entitied at
any time by giving notice in writing to that effect to the Company to convert the floating charge
over all or any part of the Floating Charge Assets of the Company inio a fixed charge as
regards the assels specified in such notice.

The Land Registry

The Company hereby applies to the Chief Land Registrar for the registration of the following

restriction against each of the registered tiles specified in the schadule (and against any fitle
to any unregistered property spacified in the schedule which is or ought fo be the subject ofa
first registration of fitle at the Land Registry at the date of this Deed):

& 50 20 226 D v3 08.2012



5.1

2-1997884-3

"No disposition of the registerad estate by the proprietor of the registered estate or by the
proprietor of any registered charge is to be registered without a written consent signed by the
proprigtor for the time being of the charge dated [date] in favour of fcharges] referred to in the
charges register or, ift-appropriats, signed on such proprietor's behalf by ite authorised
signatory”.

Set-Off

The Funder may set off any maiurad obligation due from the Company o the Funder against
any matured obligation owed by the Funder to the Company, regardless of the currency of
either obligation. If the obligations are in differeni currencies, the Funder may convert either
obligation for the purpose of the set-off

Undertakings

The Company hereby undertakes with the Funder that during the continuance of this security
the Company will:

{a) coflect in the ordinary course of its businass in a proper and efficient manner and pay
into such account as the Funder may from time to time specify all moneys which it
may recelve in respect of the Debis forthwith on receipt and not, without the prior
writien consent of the Funder, seek to compromise, compound, vary, discharge,
postpane or release any of the Debis or waive its right of action in connection
therowith or do ar omit to do anything which may delay or prejudics the full recovery
thereof,

{1} deposit with the Funder (to be held at the risk of the Company).

(B all deeds and documents of tifle relating to the Properties and to any
subordinate interest in any of them and the insurance policies relating
thereto;

{iy ali certificates and documents of title relating to the Share Righis and such
deeds of fransfer in blank and other documents as the Funder may from time
to time require for perfecting the title of the Funder to the Share Rights (duly
executed by or signed on behalf of the registered holder) or for vesting or
enabling it to vest the same in itself or its nominess or in any purchaser; and

iii) sl such other documents relating to the Charged Assets as the Funder may
from time to time reasonably require;

{c) duly and promiptly pay all calls, instaiments or other moneys which may from time o
time become due in respect of any of its Share Rights, it being acknowledged hy the
Campany that the Funder shall not in any circumstances incur any liability
whatsoever in respect of any such calls, instalments or other moneys;

() observe and perform ail covenants, burdens, slipulations, requirements and
obligations from fime io time affecting the Charged Assets and/or the use, ownership,
occupation, possession, operation, repair, maintanance or cther enjoyment or
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2-1957984-3

i

(e}

@

exploltation of the Charged Assets whether imposed by statute, contract, lease,
ficence, grant or otherwise, carry out all registrations o renewais and generally do all
other acts and things (including the taking of legal procesdings) necessaty or
desirable to maintain, defend or preserve its right, title and interest to and in the
Charged Assets without infringement by any third party and not without the prior
cansent in writing of the Funder enter into any onercus or rastrictive obligations
affecting any of the same or agree any rent review relating to any interest in any of
the Properiies;

not, without the Funder's consent, make any structural or maierial alieration to or fo
the user of any of the Properties or do or permit to be done anything which iz a
"development’ within the meaning of the Town and Country Planning Acts from time
to time or any orders or regulations under such Acts or do or permit or omit to be
donga any act, maiter or thing 2s a consequence of which any provision of any statute,
bye-law, order or regulation or any condition of any consent, licence, permission or
approval (whether of a public or private nature) from time to time in force affecting
any of the Properties is or may be infringed;

ke=ap all its bulldings, machinary, plant, fixtures, vehicles, computers and office and
cther equipment in good and substantial repair and in good working order and
condition and permit the Funder and its agents or representatives to enter and view
their siate and condition;

{1 {subject to clause §.1(gj(iv})) insure and keep insured, ai ils own expense to
the full replacement or reinstatement value thereof from time to time
{including, where applicable, the cost of demdlition and sile clearance,
architects’, surveyors' and other professional fees and incidental expenses in
connaction with replacement or reinstaiement) all its assets of an insurable
nature with insurers pravicusly approved by the Funder in wiiting against loss
or damage (including loss of rent and profifs) by theft, accidental damage,
fire, storm, lighining, explosion, riot, civil commotion, malicious damage,
impact, flood, burst pipes, aircraft and other aerial devices or articles droppad
therefrom {other than war risk), third party and public liabliity and such cther
risks and contingencies as the Funder shall from time to time reasonably
request, such insurances fo be effected with the interest of the Funder as
morlgagee and loss payee noted on the policy and with the policy containing
such provisions for the protection of the Funder as the Funder may
reasonably reguire;

(i} ensure that every such policy shall contain:

{A) a standard mortgagee clause whereby such insurance shall not be
viliated or avoided as against a morigages in the event or as a result
of any misrepresentation, act or neglect or failure to make disclosure
on the part of the Insurad party or any circumstance beyond the
control of the insured party; and

g 60 20 226 D v3 08.2012



218879843

(i}

(k)

(B) terms providing that it shall not be invalidated so far as the Funderis
concerned for failure to pay any premium due without the insurer first
giving to the Funder not lass than 10 Business Days’ notice;

{iii) maintain such other insurance policies (with the interest of the Funder noted
thereon as morigagee and loss pavee) containing like provisions for the
protection of the Funder as are normally maintained by prudent companies
carrying on businesses similar fo those of the Company;

(iv) duly and promptly pay ali premiums and other moneys necessary for
effecting and keeping up such insurances and on demand produce to the
Funder the policies of such insurance and evidence of such payments and
comply in all other respects with the terms and conditions of the relevant
policies including without Fmitation any stipulations or restrictions as to the
use andfor operation of any assset;

(v} {in tha case of any leasehold property whers the Company is prohibited by
the terms of the relevant lease from complying with the obligations referrad to
in clause 5.1{g){i} procure {where it is empowered fo do so) or otherwise use
all reasonable efforts io procure the mainienance by the landiord {or other
third party) of such insurance obligations in accordance with the provisions of
the relevant lease;

punctuaily pay, or cause to be paid, and indemnify the Funder and any Receiver (on
a several basis) against, sil present and fulure rent, rates, taxes, duties, charges,
assessments, impositions and outgoings whaisosver {whether imposed by
agreement, statute or otherwise) now or at any time during the continuance of this
security payable in respect of the Properties or any part thereof or by the owner of
occupler thereof,

without prejudice to the generality of clause 3.3{c] (Restrictions on dealing with
Charged Assets), not without the prior consent in writing of the Funder grant any
lease, part with possession or share occupation of ihe whole or any part of any of the
Properties or confer any licence, right or inierest to ocoupy or grant any licence or
permission to assign, underlet or part with possession of the sama or any part thersof
or permif any person.

(0 i be reglistered {(pintly with the Company or otherwise) as proprietor of any
of the Properties nor create or permit to arise any overriding interest affecting
the same; or

{iih {0 become sntifled to any right, sasement, covenant, inferest or other title

encumbrance which might adversely affect the value or marketability of any
of the Properties,;

not without the prior consent in writing of the Funder vary, surrender, cancel or
dispose of, or permit to be forfelt, any leasehold interest in any of the Progperties;
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5.2

2-18997384-3

{ii)

(i)

notify the Funder forthwith upon the acquisition by the Gompany of any
Property, and

on demang,made to the Company by the Funder, execute and deliver to the
Funder a legal mortgage or, in the case of property situated in Scotland, a
standard security, in favour of the Funder of any such Property to secure the
payment or discharge of the Secured Obligations, such legal morigage or
standard security to be in such form as the Funder may reascnably require;

comply with all Environmental Laws relating fo the conduct of its business or
the ownership and uss of ifs assets;

obiain and maintain all Authorisations required by it under Environmental
Law, and

promptly upon receipt of the same notify the Funder of any aciual or
threatened claim or proceedings againal it under any Environmental Law,

save {in each case) where the maximum aggregate resulting liability likely fo be
incurred by the Company does not exceed £50,000;

(m)

(ii)

ansure that it benaficially owns or has all necessary Authorisations to use all
the Inteliectual Property Righis that it requires in order to conduct its
business; and

maintain and protect the intellectual Property necessary for the conduct of its
business,

{n) not do or cause or permit io be done anything which may in any way depreciate,
jenpardise or otherwise prejudice the value to the Funder of any of the Charged

Assels

Power to remedy

if the Company at any time defaults in complying with any of its obligations contained in this
Deed, the Funder shall, without prejudice to any other rights arising as s consequence of
such default, be entitied (but not bound} to make good such default and the Company hereby
irrevocably authorises the Funder and its empioyees and agents by way of security to do all
such things (including, without limitation, entering the Company's property) necessary or
desirable in connection therewith. Any meneys so expended by the Funder shall be repayable
by the Company to the Funder on demand fogethar with intsrest at the Default Rate from the
date of payment by the Funder until such repayment, both before and after judgment. No
exercise by the Funder of its powers under this clause 5.2 shall make it lable fo accountas a
rmortgagee in possession.

10 50 20 226 D v3 08.2012



6.1

6.2

7.1

7.2

7.3

2-19874984-2

Further Assurance

Further assurance

The Company shall if and when at any time required by the Funder execute such further
Security and assurances in favour of the Funder and do all such acts and things as the
Funder shall from time to time require over or in relation to gl or any of the Charged Asssts to
secure the Secured Obligations of the Company or to perfect or protect the sacurity intended
to be created by this Deed over the Charged Assets or any part thereof or to facilitate the
realisation of the same.

Certain documentary requiremenis

Such further Security and assurances shall be prepared by or on behalf of the Funder at the
expense of the Company and shall confain an immediate power of sale without notice, a
clause sxcluding section 93 Law of Property Act 1925 and the restrictions contained in
section 103 Law of Property Act 1628 and such other clauses for the benefit of the Funder as
the Funder may reascnably requirs.

Certain Powers of the Funder: Enforcement
The Share Rights

{(a} The Company shall {while it remains the registered hoider of any Share Rights)
axercise the voting rights in respect of such Share Rights in a manner which is not
prejudicial o the inferests of the Funder.

{b) The Company will if s¢ requested by the Funder trensfer all or any of the Share
Rights io such naminees or agents as fhe Funder may select.

{c) The Company may {(while it remains the registared holder of any Share Rights) ratain
any dividends, distributions or other moneys received by 1 in respect of such Share
Rights.

Powers on enforcement

At any time on or after the Enforcement Date or if requssted by the Company, the Funder
may, without further nolice, without the restrictions contained in section 103 Law of Property
Act 1925 and whether or not 2 Receiver shall have been appointed, exercise all the powers
conferred upon morigagees by the Law of Property Act 1925 as varied or extendad by this
Deed and all the powers and disorefions conferred by this Deed on a Receiver either
expressly or by reference.

Subsequent Security

If the Funder receives notice of any subsequent Security affecting the Charged Assels cr any
part thereof, the Furder may open a new account for the Company. I it does nof do so then,
unless the Funder gives express written notice to the contrary to the Company, it shall
neveriheiess be treated as if it had opened a new account at the fime when it received such
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notice and as from that time all payments made by or on pehalf of the Company conserned to
fhe Funder shall be credited or be treated as having heen credited to the new account and
shall not operate to reduce the amount due from the Company to the Funder at the time when
it received such notice. -

Staiuiory power of leasing

The Funder shall have the power to lsase and make agreements for leases at a premium or
otherwise, to accept surrenders of leases and to grant options on such tarms as the Funder
shall consider expadient and without the need to chserve any of the provisions of sections 99
and 100 Law of Property Act 1925,

Contingencies

If the Funder enforees the security constituted by this Deed at a time when no amount in
respect of the Secured Cbligations is due and payable, the Funder {¢r the Receiver) may pay
the proceeds of any recoveries effected by it into an interest-bearing suspense account. The
Funder may (subject to the payment of any claims having priority to this security} withdraw
amounts standing to the credit of such suspense account for application as follows:

{(a) paying all costs, charges and expensss incurrad and paymenis made by the Funder
{or the Recaiver} in the course of such enforcement;

{b) paying remunsration to the Receiver as and when the same hecomes due and
payable; and
(c) paying amounts due and payable in respect of the Secured Obligations as and when

the samea become due and payable.
Appointment and powers of Receiver
Appointment

At any time on or after the Enforcement Date or if requested by the Company, the Funder
may hy instrument in writing executed as a deed or undar the hand of any director or other
duly authorised officer appoint any qualified person to be a Receiver of the Charged Assets or
any part thereof. Where more than one Receiver is appointed, each joint Receiver shall have
power to act severally, independently of any other joint Recsivers, sxcept to the extent that
the Funder may specify to the contrary in the appointmeant The Finder may (subject, where
relevant, to section 45 Insolvency Act 198€) remove any Receiver so appeinted and appoint
another in his place. In this clause B a "qualified person” s a person who, under the
Insolvency Act 1988, is qualified to act as a receiver of the property of any company with
raspect to which he is appeinted or, as ths case may be, an administrative receiver of any
such company.

Receiver as agent

A Recejver shall be the agent of the Company and the Company shall be solely responsible
for his acts or defaults and for his remuneration.
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Powers of Receiver

A Receiver shall have all the powsrs conferred from time to time on receivers and
administrative recelvers by statute (in the case of powers conferred by the Law of Property
Act 1925, without the restrictions contained in section 103 of that Act) and power on behalf
and at the expense of the Company (noiwithstanding liquidation of the Company) to do or
omit to do anyihing which the Company could do or omit fo do in relation o the Charged
Agsets or any part thereof. In particular {but without limitation} a Receiver shall have powerto
do all or any of the following acts and things:

(@)

{c)

take possession of, collect and get in all or any of the Charged Asssis and exetcise in
respect of the Share Rights all voting or other powers or rights available o a
registered holder thereof in such manner as he may think fit

carry on, manage, develop, reconstruct, amalgamate or diversify the business of the
Company or any part thereof or concur in so doing, lease or ctherwise acquire and
devalop or improve properties or other assets without being respansible for loss or
damage;

raise or borrow any money from or incur any other liability to the Funder or others on
such terms with or without security as he may think fit and so that any such security
may be or include a charge on the whole or any part of the Charged Assets ranking in
priority to this security or otherwise;

without the restrictions imposed by section 103 Law of Property Act 1825 or the need
to observe any of the provisions of sections 8¢ and 100 of such Act, sell by public
auction or private contract, let, surrender or accept surrenders, grant licences or
otherwise dispose of or deal with all or any of the Charged Assets or concur in so
dolng In such manner for such consideration and generally on such terms and
conditions as he may think fit with full power o convey, let, surrander, accept
surrenders or otherwise transfer or deal with such Charged Assets in the name and
on behalf of the Company or oiherwise and so that covenants and contractual
obligations may be granted and assumed in the name of and =0 as {o bind the
Company {or other the estale owner) if he shall consider it necessary or expedient 0
fo do; any such sale, lease or disposition may be for cash, debentures or other
obligations, shares, stock, securities or other valuable consideration and be payable
immediately or by instalments spread over such period as he shall think fit anc so that
any consideration received or receivable shall forthwith be and become charged with
the payment of all the Secured Chligations of the Company; plant, machinery and
other fixtures may be severed and sold separately rom the premises containing them
and the Receiver may apportion any renf and the perforrance of any obligations
affecting the premises sold without the consent of the Company,

promote the formation of companies with a view 10 the same becoming a Subsidiary
of the Company and purchasing, leasing, licensing or otherwise acquiring interests in
all or any of the Charged Assets or otherwise, arrange for such companies to trade or
cease {0 trade end io purchase, laase, license or otherwise acquire all or any of the
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{n)

{i)

(k)

(1)

Charged Assets on such terms and conditions whether or net including payment by
instaimants secured or unsecurad as he may think fi;

make any arrangament or compromiss or enter inte or cancel any confracts which he
shall think expedient; :

make and effect such repairs, renewals and improvements o the Charged Asseis or
any pari thereof as he may think fit and mainiain, renew, take out or increase
insurances;

appoint managers, agsnts, officers and employess for any of the purposes referred to
in this clause 8.3 or to guard or protect the Charged Assets al such salaries and
commissions and for such periods and on such terms as e may determine and may
dismiss the same;

make calls conditionally or unconditionally on the members of the Company in
respect of uncailed capital;

without any further consent by or notice to the Company exercise for and an behalf of
the Company all the powers and provisions gonferred on a landlord or a tznant by
any legislation from fime o time in foree in any relevant jurisdiction relating to renis or
agriculture in respect of any part of the Properties but without any obligation to
exercisa any of such powers and without any llability in respect of powers so
exercised or omitted o be exercised;

institu‘té, continue, enforce, defend, settle or disconiinue any actions, suits or
proceadings in relation to the Charged Assats or any part thereof or submit to
arbitration as he may think fit;

sign any document, execute any deed and do all such other acts and things as may
be considered by him o be incidental or conducive (o any ¢f the matiers or powers
aforesaid or to the realisation of the security created by or pursuant to this Deed and
to use the name of the Company for all the purposes aforesaid; and

do all the acts and things described in the schedule to the Insolvency Act 1986 as if
the words "he” and "him" referred (0 the Recaiver and "company” referred 0 the
Company concerned.

Remuneration

The Funder may from time to fime determine the remuneration of any Receiver and

section 10%(6) Law of Property Act 1925 shall be varied accordingly. A Receiver shall be
eniitlzd to remunsration appropriate to the work and respansibilities involved upon the basis
of charging from time fo time adopted by the Receiver in accordance with the current practice
of his firm.

Application of Proceeds; Purchasers

Application of proceeds
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All moneys received by the Funder or by any Receiver shall be applisd, after the dischargs of
the remuneration and expenseas of the Recaiver and all liabilitles having priority 1o the
Secured Obligations, in or towards satisfaction of such of the Secured Obligations and ir such

sworder ag the Funder in their absolute discretion may from time {o time conclusively determine,
except thal the Funder may credit the same (o 2 suspense account for so long and in such
manner as the Funder may from time to time determine and the Receiver may refain the
same for such period as he and the Funder consider expedient

9.2 insurance proceeds

Save as otherwise agreed by the Funder in writing, all moneys receivable by virtue of any of
the Inswrances shall be paid to the Funder (or if not paid by the insurers directly fo the Funder
shall be held on trust for the Funder) and shall at the option of the Funder be applied in
replacing, restoring or reinstating the property or assets destroyed, damaged or lost (any
deficiency being made good by the Company) or {(except where the Company is obligated (as
fandlord or tenant} o lay out such insurance moneys under the provisions cf any lease of any
of the Charged Assets) in reduction of the Secured Obligations.

8.3 Protection of purchasers

Mo purchaser or other person shall be bound or concerned o see or enguire whether the right
of the Funder or any Receiver fo exarcise any of the powers conferred by this Deed has
arisen or be concerned with notice to the contrary or with the propriety of the exarcise or
purpored exercise of such powers.

40 indemnities; Costs and Expenses
101 Enforcement cosis

The Company hereby undertakes with the Funder to pey on demand all costs, charges and
expenses incurred by the Funder or by any Receiver in or about the enforcemant,
preservation or attempted preservation of any of the sscurity created by or pursuant o this
Deed or any of the Charged Assets on a full indemnity basis, together with interest at the
Default Rate from the date on which such costs, charges orexpenses are so incuired until the
date of paymant by the Company (bhoth before and after judgment).

10.2  No liability as mortgagee in possession

Neither the Funder nor any Receiver shall be liable to account as mortgagee or heritable
creditor in possession in respect of all or any of the Charged Assels or be liable for any loss
upon realisation or for any neglect or defauit of any nature whatsoever for which a morigagee
or heritable creditor in possession may be liable as such.

10.3 Indemnity from Charged Assels

The Funder and any Receiver, attorney, agent or other person appoinied by the Funder under
this Dead and the Funder's officers and employess (each an indemnified party) shall be
enfitled to be indemnified out of the Charged Assets in respect of all costs, losses, actions,
claims, expanses, demands or liabiliies whether in contract, tort, derelict or otherwise and
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whether arising at common law, in equity or by statute which may be incurred by, of made
against, any of them {(or by or against any manager, agent, officer or emploves for whose

liability, act or omission any of them may be answerabie) at any time relating to or arising

directly or indirecily out of or as a consaquence of.

(a) anything dons or omitted in the exercise or purported exercise of the powsrs
contained in this Deed: or

{b) any breach by the Company of any of its obligations under this Deed; or

{c) any claim made or asserted against an Indemnified party under Environmental Law
which would nct have arisen if this Deed had not been execuied and which was not
caused by the gross negligence or wilful default of the relevant Indemnified party.

Fower of Attorney
Power of attorney

The Company by way of security hereby irrevocably appeinis the Funder and any Receiver
severally io be its attorney in iis name and on its behaif

{(a) to execute and compiets any documents or instruments which the Funder or such
Receiver may require for perfecting the title of the Funder to the Charged Assets of
such Company or for vesting the sams in the Funder, its nominees or any purchaser;

(b} o sign, execute, seal and deliver and otherwise perfect any further security document
referred to in clause 6 (Further Assurance); and

{c) otherwise generally fo sign, seal, execute and deliver all deeds, assurances,
agreements and documents and to do ali acts and things which may be required for
tha full exercise of all or any of tha powers conferred on the Funder or a Recejver
under this Deed or which may be deemed expedient by the Funder or 2 Receiver in
connection with any disposition, realisation or getiing In by the Funder or such
Recsiver of the Charged Assets of such Company or any part thereof or in
connection with any other exercise of any power undar this Daed.

Ratification

The Company ratifies and confirms and agrees to ratily and confirm all acts and things which
any attorney as is meniioned in clause 11.1 shall do or purport to do in the exercise of his
powers under clause 11.1.

Continuing Security and other Matlers

Continuing security

This Deed and the obligaions of the Company under this Deed shall:
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(a) secure the ultimate balance from time to time owing to the Funder by the Company
and any other person liabls and shall bs a continuing security notwithstanding any
sefflerment of account or other matter whatsosver;

{b) be in addition to,l and not prejudice or affect, any present or future Coliateral

Instrument, Security, right or remedy heid by or available to the Fundsr; and

(c) not merge with or be in any way prejudicad or affecied by the existence of any such
Collateral instruments, Security, rights or remedies or by the same being or becoming
wholly or in part void, veidable or unenforceable on any ground whatscever or by the
Funder dealing with, sxchanging, releasing, varying or failing to perfect or enforce
any of the same, or giving time for payment or induigence or compounding with any
gther person iable.

Collateral instruments

No Funder shall be obliged to maka any claim or demand on the Company or other person
liable or to resort to any Coliateral Instrument or other means of payment now or hereafter
held by or available o it before enforcing this Deed and no action takean or omitied by the
Funder In connection with any such Collateral Instrument or other means of payment shall
discharge, reduce, prejudice or affect the liability of the Company nor shall the Funder be
obliged to account for any money or other property received or recovered in consequance of
any enforcement or realisation of any such Gollateral Instrument or other means of payment.

Settlements Conditional

Any release, discharge or seltlement between the Company and the Fundar shall be
conditional upon no security, disposition or payment fo the Funder by the Company being
vold, set aside or ordered {0 be refunded pursuant 1o any enactment or law relaling to
liguidation, administration or insolvency or for any other reason whatsoever and if such
condition shall not be fulfilled the Funder shall be entitled to enforce this Desd subsequently
as if such release, discharge or setflement had not occurred and any such payment had not
bean made.

Rapresentations and warranties
Represeniations
The Company represents and warrants to the Funder that:

(m) it is & corporation, duly incorporated and validly existing under the law of its
jurisdiction of incorporation;

{b) it has the power to own its assets and carry on its business as 1 is being conducted;

{c) the obligations expressed to be assumed by it in this Deed are legal, valid, binding
and enforceable obligations subject to the Reservalions;
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{d) the entty into and performance by it of, and the transactions contemplated by, this
Deed do not and wiil not conflict with:

I

. () any law or regulation applicable to the Company; .
{ii) the constitutional documents of the Company; or
{iity any agreement or instrument binding upon the Company or any of its assets,
(iv) nor ablige it to create any security over any of its assets,

{e) it has the powsr to enter into, perform and deliver, and has taken all nacessary action
to authorise its entry into, performance and delivery of, this Deed;

() ail Authorisations required to enable it lawfully to enter info, exercise its righis and
comply with its ohligations in this Deed have been obtained or effectec and are in full
force and affect;

{g) save where the aggregate resulling liability Iikely to be incurred by the Company does
not exceed £50,000:

{ itis and has at all times been in compliance with all Environmental Laws
relating to the conduct of its business or the ownership and use of its assets;

(i) all Authorisations required by it under Environmental Law are in full force and
effect and there has been no breach of any condifion or restriction impased in
any such Authorisation and no circumstances have arisen which would enfitie
any person to amend, ravoke, suspend or refuse any such Authorigation; and

it} na circumstances have arisen which ars likely to give rise fo a claim or
proceedings under Environmental Law by any person against such
Company. '

13.2  Repetition

The representations and warranties in clause 13.1 shall b deemed (© be repeated by the
Company on 2ach day untit all the Secured Objigations have been paid or discharged in ful
as if made with reference to the facts and circumstances existing on each such day.

14 Miscellanecus
141 Remedies cumulative

Wo failure to exercise, nor any delay in exarcising, on the part of the Funder, any right or
remedy under this Deed shall operate as a waiver, nor shall any single or partial exercise of
any right or rernedy prevent any further or other exercise orthe exercise of any other right or
remedy. The rights and remedies provided in this Deed are cumutative and not exclusive of
any rights or remedias provided by law.

142  Statutory power of leasing
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During the continuance of this security the statutory and any other powers of leasing, letling,
entering into agreements for laases or lettings and accapting or agreeing to accept surrenders
of lsases or tenancies shall not be exarcisable by the Company in relation to the Chargad
Assets or any part thereof.

Successors and assigns

Any appoiniment or removal of a Receiver under clause 8 (Appointment and powers of
Receiver) and any consents under this Dead may be made or given in writing signed or
sealed by any successors or assigns of the Funder and accerdingly the Company heraby
irevocably appoints each successor and assign of the Funder to be its attorney in the terms
and for the purposes set out in clause 11 (Power of Attorney).

Consolidation

Section 83 Law of Proparty Act 1925 shall not apply to the security created by this Deed orto
any security given o the Funder purstant 1o this Deed,

Reorganisation of the Funder

This Deed shall remain binding on the Company notwithstarding any change in the
constitution of the Funder or its absorption in, or amalgamation with, or the accuisition of all or
part of its underiaiking by, any other parson, or any reconstruction or reorganisaﬁion of any
kind. The security granted by this Deed shall remain valid and effective in all respacts in
favour of any assignes, transferee or other successor in fitle of the Funder in the same
manner as if such assignee, transferee or other successor in title had been named in this
Deed as a parly instead of, or in addition to, the Funder.

Linfettered discretion

Any fiability of power which may be exercised or ény determination which may (uniess
expressly stated ctherwise) be made under this Deed by the Funder may be exercised or
made in its absolute and unfettered discretion and it shall not be ebliged to give reasons
therefor,

Asslgnment

The Funder may assign or transfer ail or any of its righis under this Deed 1o a third party
without the Company’s consent

Provisions severable
If at any time any provision of this Deed is or becomes illegal, invalid or unenforceable in any
respect under any taw of any jurisdiction neither the legality, validity or enforceabiity of the

remaining provisions of this Deed nor the legality, validity of enforceability of such provision
uncer the law of any other jurisdiction will in any way be affected or impaired.
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Law of Property (Miscellaneous Provisions) Act 1989

For the purposes of the Law of Property (Miscallanaous Provisions) Act 1889 any provisions
of each document governing the termz of the Securad Obligations and relating to any
disposition of an interest in fand shall be deemed o be incorporated in this Deed.

MNotices

Ali notices to be given to a Party under this Deed shall be sufficiently served if sent in writing
and delivered by hand or sent by first class prepaid post to the address detailed in this Dead
for the relevant Party or to such other address as a Parly may specify in writing, Such nofice
shall be desmed 10 he received on the date of delivery if sent by hand or 2 business days
after posting if sent by post. If sent or delivered on a day othar than a business day, these
times will be calculated from the next business day. In proving that a natice has baen given it
shali be suffigient to prove thal delivery was made, or that the envelope containing the notice
was properly addressed and posted.

Third party Rights

A person who is not a party to this Deed has no right under the Contracts (Rights of Third
Parties) Act 1892 {o enforce or enjoy the benefit of any term of this Desd.

Law

This Deed is governed by English faw.

Executed as a deed by the parties or their duly authorised representatives on the date of this Deed.

2-{667984-3
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Executed as a deed by )
FIVEWAYS MUNICIPAL VEHICLE HIRE )
LIMITED } Director -

acting by g-diractar in the presence of
‘ LONTHEOM G L

Mame

Signed by
duly authorised for and on behalf of

Santander Asset Finance plc ) {QJ/’}@/Z C/"f’?sﬁ“/{zf / // )

-
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