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Details of Charge

Date of creation:  08/02/2016
Charge code: 0069 7848 0014
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KINGDOM BRANCH
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(TITLE NUMBER WAS531138)
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Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.
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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
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.
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Certified by: ROSEMARY AVES, SOLICITOR FOR CHARGEE
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 697848

Charge code: 0069 7848 0014

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 8th February 2016 and created by WHITE DOVE GARAGES
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 11th February 2016 .

Given at Companies House, Cardiff on 12th February 2016

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 Desdis madeon <%y CLRpuedy  Qolb

Betwoan

)

{2)

White Dove Garages Limited (registered in England with number 00607848) whose
registered office address is at Hadfield Road, Cardiff, CF11 BWD (Chargoer); and

Volmwagen Bank GmbH bading as Yolkswagen Bank United Kingdom Branch an
overseas company regisiered as a branch in England and Wales under UK establishment
number BRO07842 acling through its office at Brunswick Court, Yeomans Drive, Blakelands,
Miton Keynes MK14 SLR (WWB).

Whersns

{A) The Chargor Is the owner of the Properly.

(B} The Chargor has agreed o charge the Property as securily o VWB as set out in this Deed o
secure the payment and discharge of the Sacured Obligations.

It i agreed

;| Definitions and interpretation

1.1 Befinitions

in this Deed including the recitals:

Authorisations maans an authorisation, consent, approval, resolution, licence, exemption,
fillng, notarisation or registration

Borrower means White Dove Secwrities Limited (registersd in Englend with number
01116812) whose registered office address Is at Hadfield Road, Cardiff, CF11 8WD

Business Diay means & day (other than a Salurday or Sundav) on which banks are open for
general business in London

Deeds has the meaning given to i In clause 3.5 (Documents of Tille)

Environment means humans, animals, plants and all other living vrganisms including the
ecological systems of which they form part and the following media:

(a) air {including, without limitation, ar within natural or man-made structures, whether
above or below ground)

{b:} water (including, without limitatlon, ferritorial, coastal and inland walsrs, waler under

or within land and water In drains and sewers)
{c} land {including, without imitation, land under water)
Eavironmental Law means any applicable law or reguiation which relates fo:
{a} the pollution or protection of the Environment;

{0y the conditions of the workplace: or
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(c) the generation, handling, storage, use, release or spillage of any substance which,
alone or in combination with any other, Is capable of causing harm o the
Environment, including, without limitation, any waste.

Event of Defauit means any or circumstance specified in clause 12 whether or not declared

Facliity Agreement means each and every facilily agreement and/for loan agresment from
time fo time between the Borrower and/or the Chargor and VW8 under which YWB agrees {o
make avallable to the Borrower and/or the Chargor certain finance facilities

Finance Document means each of this Deed and each and every Facility Agreement, each
and every agreement whereby VWB agrees to lend montes or offer credit or any financial
facilities to the Borrower andfor Chargor and each and every Security Document

Fixtures means, in respect of the Property, all fixtures and fittings (including trade fixiures
and fittings) and fixed plant and machinery now or at any time afier the date of this Deed on
that Property

insurancs Policles means all policies of insurance present and future relating to the Property
in which the Chargor has an interest (other than policies in respect of third party liability)
together with all monies payabile in respect of those policies

Chbligors means the Borrower and the Chargor
Party means a parly (o this Deed

Planning Acts means the Town and Country Pianning Acts 1880, the Planning {Listed
Buildings and Conservation Areas) Act 1880, the Planning (Hazardous Substances) Act 1880,
the Planning {Consequential Provisions) Act 1980, the Plarning and Compensation Act 1881,
the Planning and Compuiscry Purchase Act 2004 and any regulations or subordinate
iegislation made under any of the foregoing and any other statute or regulation governing or
controlling the use or development of land and buiidings

Propsriy means the property described in schedule 1 {Property)

Recelver means any receiver, manager or administrative receiver appointed by VWB in
respect of the Chargor or any of the Secured Assels

Secured Assets means the assets and undertaking of the Chargor which are the subject of
any Security created by, under or supplemental to, this Desd In favour of VWB

Securad Obligations means all monies and liabilities now or after the date of this Deed due
owing or incurred by the Obligors (or either of them) o VWEB In anv manner and in any
currency or currencies and whether present or future, actual or contingent, whether incurred
solely or jointly with any other person and whether as principal or surety, logether with all
interest accruing on such monies and liabilities and all costs, charges and expenses ingurred
by VWB in respect of those monles or liabllities

Secured Property means, al any time, the Properly and all other freehold, leasehold or
commonhoid property which is subject to any Security created by, under or supplemental to,
this Deed

Security means a morlgage, charge, pledgs, lien or other securily intersst securing any
obligation of any person or any other agreement or arrangement having similar effect

10-A80206-4/330626-8 Z



1.2

Securily Document mesns any document evidencing any guaraniees or Securlly cresied, or
axprassed to be created, in favour of VWB by the Borrower andior the Chargor

Security Period means the perlod beginning on the date of this Deed and ending on the date
on which VWEB is salisfied that the Secuwred Obligations have been irevocably and
unconditionally satisfied in full and 2l facilities made avaiiable by VWE to the Borrower andior
the Chargor have been cancellsd

VAT means value added tax as provided for in the Value Added Tax Act 1984 and any other
tax of a similar nature

interpretation
{a} Unless & contrary indication appears, & reference in this Deed io:

(i) VWB, the Chargor, the Borrower, any Parly or any other person shail be
construed 50 as to include #s successors in fitle, permiled assigns and
permitied transferees;

(i) assely Includes present and fulure propertiss, revenues and righls of evary
description (including any right fo receive such revenues);

i) a Finance Document or any other agreement or instrument is 2 reference to
that Finance Document or other agreement or instrument as amendsd,
novated, supplemeniad or restated (however fundamentaliy);

{iv) gusrantee means any guaranies, lefler of credil, bond, indemnlly or similar
assurance against loss, or any obligation, direct or indirect, aclual or
contingent, to purchase or assume any indebledness of any person or o
make an investment in, or loan fo, any person or {o purchase assets of any
person where, in each case, such obligation is assumed in order to maintain
or asgist the ability of such person to meet iis indebledness;

(v} indebledness includes any obligation (whether incurred 23 principal or as
surety} for the payment or repayment of money, whether present or fulure,
actual or contingent;

{wi) 8 parson ingludse any individusd, firm, company, corporation, government,
state or agency of & slale or any assoclation, trust joint verture, consortium
or partnership (whether or not having separate legal personality) of two or
more of the foregoing or any other entity or body of any description;

{vii} a regulation inciudes any regulation, rule, official directive, request or
guideline {whether or not having the force of law but ¥ not having the force of
law, then being a type with which persons to which it applies customarily
comply} of any govemmentasl, intergovernmental or supranational body,
agency, department or of any regulatory, seif-reguiatory or other authority or
organisation; and

{viil} & provision of law & & reference o & provision, of any treaty, legisiation,
ragulation, decree, order or by-lew and any secondary legislation enacted
under a power given by thal provision, as amended, applled or re-enacted or
replaced {(whether with or without modification) whether before or affer the
date of this Agreament.
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1.3

1.4

2.1

2.2

2.3

{b) Clause and schedule headings are for eass of refarence only.

(c) Any word importing the singular shall include the plural and vice versa.
(d) An Event of Default is continuing if it has not been remadied or walved.
Third party rights

{a) Unless expressly provided to the contrary in any Finance Document, & person who is
not a Party has no right under the Confracts {(Rights of Third Parlies) Act 1989 o
enforce or enjoy the benefit of any term of this Deed or any other Finance Document
issued or entered inte under or in connection with it but this does not affect any right
or remedy of a third party which exists or is avaliable apart from the Coniracis (Rights
of Third Parties} Act 1988,

{b) Unless expressly provided to the contrary in any Finance Document the consent of
any person who is not a Party is not required to rescind or vary this Deed or any other
Finance Document entered info under or in connection with It

Incorporated terms -

The termse of the Finance Documenis and of any side leiters relating to the Finance
Documents and the Secured Obligations are incorpurated into this Deed fo the extent
required for any purported disposition of any Secured Assels contained in this Deed to be a
valid disposition in accordance with section 2(1) of the Law of Property (Miscellaneous
Provisions} Act 1988,

Covenant {o pay

The Chargor covenanis with VW8 fo pay and discharge the Secured Obligations when they
become due for paymend and dischargs.

Eainstaternent

if any discharge, release or arrangement {whether in respect of the obligations of the
Borrower and/or the Chargor or any Security for those obligations or otherwise) is made by
VWE In whole or In part on the faith of any payment, security or other disposition which is
avoided or must be restored in insolvency, liguidation, administration or otherwise, without
limitation, then the liability of the Chargor under this clause 2 will confinue or be reinstated as
if the discharge, release or arrangement had not ocourred.

Walver of defences

The obligations of the Chargor under this Deed will not be affected by an act, omission,
matter or thing which, but for this clause, would reduce, release or prejudice any of Iis
obligations under this Deed {without limitation and whether or not known to it or to VWB)
including:

{a) any fime, waiver or congent granted to, or composition with the Borrower, the Chargor
of other person;

(b} the release of the Borrower, the Chargor or any other person under the terms of any
composition or arrangement with any creditor of any such entlty or person;
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2.4

2.5

{c) the faking, varlation, compromise, exchangs, renewsl or relesse of, or refussl or
reglect to perfect, teke up or endorce, any rights agalnst, or Seourity over assels of,
the Borrower, the Chargor or other person or any non-presentalion or non-
ohsarvance of any formalily or other requirement in respect of any instrument or any
failure o realise the full value of any Security;

{d} any incapacity or lack of power, authority or legal personality of or dissolution or
changs i the members or stalus of the Borrower, the Chargar_ar any oiher person;

(e} any amendment (however fundamentsll or replacement of any Security or any
agresmeni of other instrument providing for or entered inic in connection with the
Secured Obligations;

{ any unenforceability, illegailty or invalidity of any obligation of any person under any
Becurily or any agreement or other instrument; or

{g} any insolvency or similar proceedings.
Ghargor Infent

Without prajudice to the generality of clause 2.3 the Chargor expressly confirms that i intends
that this Deed shall exend from time io fime o any (howsver fundamental) variation,
increase, exiension or addition of or 1o any agreement providing Tor any Secured Obligation
andior any facility or amount made available by VWE to the Borrower andlor the Chargor for
the purposas of or in conneclion with any of the following:

(=} husiness acguisitions of any nature;

{ix) increasing working capiial;

{c} enabling investor disiributions to be mads;
{d} garrying out restruciurings;

{e} refinancing exdsting faciilies;

h refinancing any other indebledness;

{1} making faciiities available o new borrowers;

{h} any other variation or extension of the purposes for which any such facdlity or amount
might be made available from lime o time; and

U] any fees, costs andfor expenses associated with any of the foregoing.

meral of Chargor's righis

UnBl ali amounts which may be or become payable by the Borrower lo VWE have been
irrgvocably paild in Al and unless VWE otherwise directs, the Chargor will not exercise any
rights which it may have by reason of performance by it of s obligations In respect of the
Seourad Obligations or by reason of any amount belng pavable, or Habllity arising, under this
slause 2

{a} fo be indempifiad by the Borrower;

15-3UBI058 ARG 4]



3.1

3.2

3.3

a4

(b} to claim any contribution from the Borrower of the Borrowsr's obligations to VWB;

{c) to take the benefit {in whole or in part and whether by way of subrogation or
otherwise) of any rights of VW in respect of the Secured Obligations or of any other
guarantee or Security taken pursuant to, or In connection with, the Secured
Ohiigations by YWB;

(d) to bring legal or other proceedings for an order requiring the Borrower to make any
payment, or perform any obligation, in respact of which the Chargor has given @
guarantes, undertaking or indamnity under clause 2.1 {Covenant o pay);

{e) to exercise any right of set-off against the Borrower; andior
{f) io claim or prove as a creditor of the Borrower in competition with VWB.

if the Chargor receives any benefit, pavment or digtribution in relation to such rights it shail
hold that benefit, payment or distribution o the exdent necessary to enable all amounts which
may be or become payable to YWB by the Borrower and/for the Chargor to be repaid in full on
trust for VWB and shall promptly pay or transfer the same to VW8 for application towards the
Secured Obligations.

Charging provisions
General

All Security created by the Chargor under clauses 3.2 to 3.4 inclusive is granted to VWE, as
continuing securily for the payment and discharge of the Secured Obligations, granted with
full title guaranies and granted in respect of all the right, tile and interest (if any), present and
future, of the Chargor in and to the Property.

First legal morigages

The Chargor charges by way of first legal morigage the Property and all Fixtures on the
Property for the time being.

Aesignments

The Chargor assigns its rights, inleresis and all monies pavable to it under the insurance
Policies. The Chargor shall remain liable to perform all its obligations under each Insurance
FPolicy.

Fixed charges

The Chargor charges by way of first fixed charge:

{a) the proceeds of sale of s Secured Properly and all icences 1o enler on or use any
Secured Property;

{b) the benefit of all othér agreements, instrumends and rights relating o its Ssacured
Property; and

{c) to the extent that any legal morigage in clause 3.2 or any assignment in clause 3.3 s
ineffective as a legal mortgage or assignment {(as applicable), the assets referred o
in that clause,
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3.8

3.6

7.1

7.2

Documenis of title

The Chargor shall immediately upon the execution of this Deed (and on the acquisiiion by it of
any interest in any Secured Assels at any Hime) hold to the order of VWE all deeds,
ceriificates and other documents in s possession constituting or evidencing title o the
Secured Assets now or in the fulure {(Deeds) and shall, on demand, deposit with VWE ail
such Deods.

Small company moratorium

Where the Chargor is an eligible company within the meaning of paragraphs 2 o 4 {inclusive)
of Schadule A1 o the Insolvency Act 1886, then the oblaining of a moratorium, including any
prefiminary declsion, or investigation in ferms of paragraph 43 of Scheduls A1 o the
Insolvancy Act 1888 shall not cause restrictions which would not otherwise apply o be
imposed on the disposal of ils property and assels by the Charpor,

Continuing securily and recourss

The Sscurity constifuded by this Deed shall be continuing security and shall remsin In full
foree and effect regardlass of any intermediate payment or discharge by the Chargor or any
other person of the whole or any part of the Secured Obligations. The Securily constituted by
ihis Deed is in addition o any other saecurity which VWB may hold at any time for the Secured
Chligations {or any of them) and may be enforced without first having recourse to any other
rights of VWB.

Negative nisdae

The Chargor shall not create or permil to subsist any Security over any of the Secured Assels
cther than with the prior wrilten consent of VWB. The Chargor shall not sel, transfer or
otherwise dispose of any of the Secured Assels on terms whereby they are or may be leased
o or re-acquired by it or enter into any other preferential arvangement having a similar effect.

Rantrictions on disposals

The Chargor shall not enter into a single transaction or a series of transactions {whather
redated or noly and whether voluntary or involuniary to sell, lease, transfer or otharwise
dispose of any Secured Assels.

Further sesurance

The Chargor shall promplly do all such acls and execute all such documents (including
assignments, transfers, morlgages, charges, nolices and insiructions} as VWB may
reasonably specify (and in such form a8 VWE may reasonably require) in favour of VWER or lis
nomines{s} o cresie, perfect, profect and maintain the seourlly created or intended fo be
crested under or evidenced by this Dead or for the exsrclse of any righis, powers snd
ramedies of VWEB provided by or pursuant to this Deed or by law andior (if an Event of Default
iz continuing) to faciilate the realisation of the assets which are, or are intendsd o be, the
subject of the securlly created by or under this Desd.

Thie Chargor shall tskes ol such action 25 Is avaliable to It (noluding making aff flings and
registrations) as may be nacessary Tor the purpose of the creation, perfection, protection or
mairtenance of any security conferred or intended to be conferred on YWEB by or pursuant o
this Deed.

SRR ¥



7.3

8.1

8.2

8.3

Any document required to be executed by the Chargor under this clause 7 will be prepared at
the cost of the Chargor,

Land Registry

in relation to the Property, the Chargor consents to an application being made on Form RX1
{or such other form as may be prescribed from time to time) to the Chief Land Registrar for
registration of the following restriction against the relevant registered estate.

“No disposition of the registered esiate by the proprietor of the registered estate or by the
proprietor of any registered Charges not being & Charge registered before the date of this
restriction is fo be registered without a written consent signed by the propriefor the time being
of the charge dated ¢ in favour of Volkswagen Bank GmbH trading as Volkswagen Bank
United Kingdom Branch referred to in the Charges Register {or its conveyancer),”

The Chargor confirms that so far as any of the Secured Properly is unregistersd, such land is
not affected by any disclosable overriding interests within the meaning of the Land
Registration Act 2002 or the Land Registration Rules 2003.

Representations
The Chargor represents and warrants to VWE that

(a) it is a limited liability 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 it is being conducted;

(c) the obligations expressed to be assumed by it in this Deed are legal, valid, binding
and enforceable obligations;

(d) the entry into and performance by it of, and the transactions contemplaied by, this
Deed do not and will not conflict with:

(i any law or regulstion, or judicial or official order, applicable fo it;
(ii) its constitutional documents; or
iii) any agresment or instrument binding upon it or any of iis assels;

{e} it is not in default under any agresment 1o which it is a parly {o an extent or in a
manner which might have a material adverse effect on its ability to perform its
obligations under this Deed;

{f) it has the power to enter into, perform and deliver, and has taken all necessary action
to authorise its entry into, performance and delivery of, this Dead and the transactions
contemplated by this Daed:

(9) no fimit on its powers will be exceeded as a resull of the giving of the guarantee and
indemnity contemplated by this Deed;

(h) all authorisations required or desirsble:

(i) to ensble i lawlully to enter info, exercise ifs rights and comply with its
ohiigations in this Desd;
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{i}

{if} o make this Deed admissible in evidencs In its jurisdiction of incorporation,
have been oblained or effected and are in Ul force and effect and

it has not taken any corporate action nor have any other procedures or steps been
taken or legal proceedings been starled or {fo the best of the Chargor's knowledge
and belief) threatened against it for s winding-up, dissolution, administration or
recrganisation (by way of wolumiary arangement scheme of arangement or
otherwise} or for the appointment of 2 lHguidator, receiver, administrator,
administrative receiver, compulisory manager or similar officer of it or of any or all of
its assets or underiaking which has not been withdrawn, struck out or otherwise
dismissed.

40 Propedy Undertakings

10.1 Insurance

(a)

(b)

{c)

{d)

R HERE R AR &

The Chargor shall effect, in a form and amount and with an insurance company or
undarwrilers in each case scceplable v VWE:

(i) insurance of the Property, the Fixtures and assels of the Chargor on a
comprehensive and full reinstatement basis, Including asccidental demage site
clearance, professional fees, subsidence and value addad tax;

{ii) insurance against loss of rental income for a period of notl less than 3 years'
rent {including provision for rent increases during such peripd);

iii) inswance against acts of terroriam;
(iv} insurance against third parly liability including property owners Hability, and

v} such other insurance as VWEB considers & prudent company carrying on the
same or suhslantially similar business as the Chargor would effect.

if the lide to the Property is leasehold and the insurance of the Properly is the
obligation of the landiord of the Properly under the headlease then the Chargor will
be deemed to have complied with the obligations under clause 10.1{a) I il procures
due compliance by the landiord with its insuring obligafions under the headlease.

The Chargor shall promplly pay all premiums and do all other things necessary to
keep all of the Insurance Policles in which it has an interes! in full foroe and effect.
The Chargor shall not do or permit io be done anything to render the Insurance void
or voidable,

The Chargor shall:

)] ensure that the inferest of VWE Is named as co-insured on any insurance
Paolicy (other than in respect of third party liabilily insurance);

{i) ensure that sach Insurancs Polioy shall oontain g standard morlgagee clause
whereby, among other things, the Insurancs shall not be vitisted or avoided
as ageinst a morigages nobwithstanding that B could otherwise be so agalinst
the Chargor, a waiver of all rights of subrogation and a provision to the effect
that the insurance shall not be invalidaled a3 against VWB for non-payment



(e}

()

of any premium due without the insurer first giving to VWE not less than 30
days’ writlen notice;

{iii) hold ail monies received by virtug of any insurance policies on frust for VWB
and shall apply:

{A) insurance procesds received in respect of the Properly in making
good the loss or damage to the Property, or, § VWEB so directs, in or

towards discharging the Secured Obligations;

(B} loss of rent insurance proceeds in or towards discharging the
Secured Obligations; and

(0] third party liability insurance in satisfaction of the third party claim for
which such proceeds were claimed;

(iv} notify VWB in writing of all renewsis, material variations and cancellations of
policies made or, to the knowladge of the Chargor, threatened or pending.

if the Chargor shall be in default of effecting or maintaining insurances or in producing

any such policy or recaipt to VWE on demand, VWEB may take out or renew such

insurances in any sum which VWEB may think expedient and all monies expended and
costs incurred by VWB under this provision shall be for the account of the Chargor.

The Chargor shall use its best endeavours to procure that there is given to VWB
copies of the insurance in which the Chargor has an interest and such other
information In connaction with them as VIWE may reasonably require as soon as
reasonably practicable,

10.2 Occupationsi Lesses

The Chargor shall not grant any lease, agreement for lease or any other new contractual
licence or right to occupy anv part of the Property nor consent to any lease, sub-leass or
assignment of all or any of its interest in the Property.

10.3  Planning and compulsory purchase

The Chargor shali;

{a)

(b)

(©)

10-3663286-4/332825-6

comply with any conditlons attached to any planning permission (and any agresment
or undertaking under section 106 of the Town and Couniry Planning Act 1990 or
section 33 of the Local Government (Miscellaneous Provisions) Act 1982 or sections
38 or 278 of the Highways Act 1980 or any other similar act or acts} relating to or
affecting the Property; and

not (save for any development permitted under the Town and Country Planning
{General Permiited Davelopment) Order 1895} without the consent of VWE carry out
any development {as defined in the Planning Acts) on or of the Froperty or make any
material changs in use of the Properly; and

ot make an application for planning permission or implement any planning
permission obisined or enter or agree fo enter into any agresment or undertaking
under section 106 of the Town and Country Planning Act 1880 or section 33 of the
Local Government {Miscellaneous Provisions) Act 1882 or sections 38 or 278 of the

10



{d}

Highwavs Act 1880 or any other similar act or acts without the prior wrillen consent of
VWE; and

notify VWB Immediately on becoming aware that the Properly or any part of the
Property is 1o be compulsorily purchased or thal the spplicable govermnmental agenoy
or authorily has made or proposes o make an order for the compulsory purchase of
the Froperty or any part of the Property.

104  Repsir and access

The Chargor shall:

(a)

(b)

{c)

{d)

uniess otherwise agreed in writing by YWB, repair and ksep In good and subsiantisl
repair and condition, any property, fixiures and any other machinery and equipment
forming part of the Property and when necessary replace the same with items of
similar quality and value;

permit VWE and any person appointed by i, {al reasonable iimes and on reasonable
notice} to anter on and inspect the stete of the Property and any ofher machinery and
equipment Torming part of such Property;

promplily, after being requirad {o do 5o by VWE make good any want of repair in the
Property and any other machinery and equipment forming parl of the Property; and

unless otherwise agreed in wiiling by VWE, not sever, unfix or remove any of the
fixtures {except for the purpose and in the course of effecting necessary repairs fo
such Mdures or of replacing the same with new or improved models or substitules) on
such Property belonging fo or in use by the Chargor,

0.5  Diractions

{a}

(b}

()
(d)

Within & Business Days of recaint by I of any notice or order (Direction) served onor
jmsued to It by any local or other authority (whether under the Planning Acts or
otherwise) in respect of any part of the Properly, the Chargor shall give full particulars
of the Direction fo VWE and, ¥ so reguested by VWB, produce the Direclion or a copy
of it to YWEB.

The Chargor shell advise VWE of ail sleps taken or proposed to be taken by it from
time o time to comply with the terms of the Direction.

The Chargor shall lake all necessary steps to comply with the Direction.

The Chargor shall at the request of VWEB (but at the cost of the Chargor) make or join
with VWE in making such objections, representalions against, appesding ageinst orin
respect of any oroposal contained In the Direction s VWE shall deem expedient in
erder to protect the interesis of VWE.

106 Outgoings

The Chargor shall punciusily pay and indemnify VWE and any Recelver against all present
and fulure rents, rales, taves, assessments and oulgoings of whalscever nalure imposed on
or pavable in respect of the Property or any part of | or payable by the owner or oocupier of i,

fH e e v R
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10.7

10.8

10.9

10.10

1

12

121

Covenanis

The Chargor shall perform {and indemnify YWB and each Receiver for any breach of) any
covenants and stipulations of whaisoaver nature affecting the Property or any part of it

Access

The Chargor shall permit VWB and any person appeinted by it, without VWE becoming liable
to account as morlgagee in possession, {at reasonable times and on reasonable nolice and
subject to the terms of the Occupational Leases) to enter on and inspect the stste of the
Property.

Hoadisase
The Chargor shail:

{a) pay the renis reserved by (and not agree any amendmaent or review of any such rent
without the prior written consent of VWEB)} and observe and perform {or procure the
observance and performance of) the covenants, stipulations and conditions on the
tenant contained in any headleasse;

{b) use all reasonable endeavours to procure the cbservance and performance by the
fandiord under any headlease of the covenants, stipulations and conditions on the
part of the landlord to be observed and performed;

{c) not without the prior consent of VWB vary or amend the terms of any headlease,
surrender any headiease or do or suffer to be done any act or thing whereby any
headlease may become liable to determination or forfeiture; and

{d) immediately nolify VWB of any malter or event under or by reason of which any
headlease has or may become subject to determination or forfeiture or if any notice of
forfeiture is recelved by it

Remedy

if the Chargor falls o comply with any undsriaking or obligation in this clause 10 {inclusive},
VWE shall be entitled {either itself, or through any agent, nominee or adviser) to take such
steps and carry out such works, at the cost of the Chargor, as VWB believes are necessary {0
remedy such failure. The Chargor shall reimburse VWB on demand for all fees, costs and
expenses incurred by VWB for such steps or works. The exercise by VWEB of its remedies
under this clause 10.10 shall nol render VWB liable to account as mortgagee in possession.

Security power of atlomey

The Chargor, by way of securily, irrevocably and ssverally appoinis VWB, each Receiver and
any of their delegates or sub-delegates to be iis altormey fo take any action which the Chargor
is obliged to take under this Deed. The Chargor ratifies and confirms whalever any attorney
does or purports to do pursuant to s appointment under this clause 11.

Events of Delault
Hon-payment

The Borrower and/or the Chargor does nof pay, whien dus, any amount payable pursuaniio a
Finance Document.

10-3863296-47332525-5 12



12.2

12.3

i3

13.1

13.2

13.3

Hoen-complisncs

The Borrower andfor the Chargor does not comply with any of its covenanis, or obligations or
provision of the Finance Documents express or implied.

Insolvency

{&3 The Chargor Is uneble or admils s inabllity o pay Hs deble gs they il due,
suspends making paymenis of any of its debls or commences negoliations with one
or mure of #is creditors with a view o rescheduling anv of its indebledness. The value
of the: assets of the Chargor s less than ifs Habilitles (izking Into acoount contingent
and prospective liabllities). A morstorium is declared in respect of any indebledness
of the Chargor.

(b} A corporate action, legal proceedings or other procedure or step, or nolice Is given in
raspect of the Chargor in relation o the suspension of payments, a moratorium of any
indebledness, winding up, disschition, adminisiration or reorganisation, a scheme or
arrangament with any creditor the appointment of a provisional liquidator, a liquidator,
receiver, adminiairator or other similar officer, or any simifar or anglogous procedure
or slep it akes,

{c) The Chargor caases or threatens 1o cease carrying on s business at the Property or
as conducted by the Chargor as at the date of this Deed.

Enforcament of security
When security is enforceabls

On the occurrence of any Event of Default which Is continuing, the secwrify created by and
under this Deed is immedialely enforceable.

Acte of enforcemant

VWE may, at iis absolute discretion, st any time after the Securly created by or under this
Desd Is enforceable:

{3} enforce @il or any part of the securlty crealed by or under this Deed in anv manner it
sees fil;

{b} exercise {s rights and powsrs conferred upon morigagess by the Law of Property Act
1825, as varied and extended by this Deed, and righits and powsrs conferred on a
Recelver by this Deed, whether or not it has taken possession or appointad a
Raceiver 10 any of the Secured Assels;

{c) appoird 2 Regelver to ol or any part of the Secured Assels; o

{d} exercise s power of sale under section 101 of the Law of Properly Act 1825 {as
amendad by this Deed).

Statutory powers - ganeral

{a) For the purposes of sl powers Implled by sistute, the Secured Obligations are
desmed 1o have become due and pavabls on ths date of this Deed,

1 SIS R 13



134

13.5

13.8

14

14.1

(b) Section 103 of the Law of Property Act 1925 and section 93 of the Law of Property
Act 1825 do not apply o the security constituted by or under this Deed.

{c) The statutory powers of leasing conferred on VWB are extended so that, without the
need o comply with any provision of section 98 or section 100 of the Law of Property
Act 1925, VWB is empowered fo lease and make agreements for lease at a premium
or otherwise, accept surrenders of leases and grant oplions or vary or reduce any
sum payable under any ieases or tenancy agreements as it may think fit.

{d) Each Receiver and VWB is entitied to all the rights, powers, privileges and immunities
conferred by the Law of Properly Act 1825 and the Insolvency Act 1986 on
morigagees and Recelvers when such Receivers have been duly appointed under
the relevant Act.

Contingencies

i VWE enforces the security constituted by or under this Deed at a time when no amounts
are due to it under the Finance Documents but at a time when amounts may or will become

so dus, VWB {or the Recelver) may pay the proceeds of any recoveries effected by it info an
interest besring suspense acoount.

Morigages in possession - no llability

Neither VWE nor any Receiver will be liable, by reason of entering into possession of a
Secured Asset, to account as morigagee in pussession or for anv loss on realisation or for
any default or omission for which a mortgages in possession might otherwise be liable.

Redemption of prior morigages

At any time after the security crested by or under this Deed has become enforceable, VWEB
may, at the sole cost of the Chargor (payable to VWE on demand) redeem any prior form of
security over any Secured Asset and/or procure the transfer of that securily fo itself and/or
settle and pass the accounts of any prior morigages, chargee or encumbrancer which once
so settled and passed shall be conclusive and binding on the Chargor.

Racelver
Appolintment of Receiver

{a) At any fime after any security created by or under this Deed is enforceable, VIWE may
appoint a Recaiver to all or any part of the Secured Assels in accordance with clause
13.2{c} (Acts of enforcement). Al any time, if 5o requested in wriling by the Chargor,
without further notice, YWE may appoint a Receiver to all or any part of the Secured
Assets as ¥ VWE had become entiled under the Law of Properity Act 1925 to
exercise the power of sale conferred under the Law of Property Act 1825.

{b) Any Receiver anpointed under this Deed shall be the agent of the Chargor and the
Chargor shali be soiely responsible for his acts or defaults and for his remuneration
and liable on any contracts or engagements made or entered into by him and in no
circumstances whatsoever shall VWEB be in any way responsible for any misconduct,
nagligence or default of the Receiver.

10-3565700-4/352525-6 14



142 Removsl

VWEB may by written nofice remove from time fo time any Receiver appointed by it and,
whenever it may deem appropriate, appoint a8 new Recelver in the place of any Receiver
whose appointment has terminaled.

143  Powers of Beceiver

(&)

(b)

()

(d)

(e}

®

Rles e e et ]

General

{i) in addition o those conferred by the Law of Property Act 1825 on anv
Recelver appointed under thal Act each Receiver has, and s entiled in
exerclss, all of the rights, powers and discretions set out in this dause 14.3,

(i} i there Is more than one Recsiver holding office &t the same time, unless the
document appointing him stales olherwise, each Receiver may exercise all of
the powers conferred on a Recelver under this Deed or under the Insclvency
Act 1885 individually and fo the exclusion of any other Recelvers.

{ifi} A Receiver may, in the name of the Chargor do all other acts and things
which he may consider expedient for realising any Secured Assel and
exercise in relation o any Secured Asset all the powers, authorilies and
things which he would be capable of exercising ¥ he were its absolute
beneficial owner.

Borrow monay

A Recelver may raise and bommow money (elther unsecured or on the security of any
Secured Asset, either in priority to the securily constituted by this Deed or otherwise)
on any terms and for whatever purpose which he thinks fit. No person lending that
moeneay need enquire as o the propristy or purposs of the exercise of that power or to
check the application of any money 50 raised or borrowsd,

Carey on business

A Receiver may carry on the business of the Chargor as he thinks il and, for the
avoidance of doubt, & Recelver may apply for such Auithorisations as he considers in
his absolute discretion appropriate.

Compromise

A Reoelver may setfle, adjusl, refer to arbiiralion, compromise and arrange any
claims, accounts, dispules, questions and demands with or by any person who is o
claims to be & creditor of the Chargor or relating in any way to any Secured Asset.

Delegation

A Hecelver may delegate his powers in accordance with clause 15 [Delegation).
Emplovess

For the purposes of this Deed, 2 Recelver as he thinks approprizte, on behell of the

Chargor or for iiself as Recelver, may appoint and discharge managers, officers,
agents, scoountants, servanis, workmen and others upon such ferms as lo

18




(9)

(h)

0

(k)

U]

(m)

(n)

A0-3643790-1/332525-4

remuneration or otherwise as he may think proper and discharge any such persons
appointed by the Chargor.

Leases

A Receiver may let any Secured Asset for any term and at any rent {with or without a
premium) which he thinks proper and may accept a surrender of any lease or tenancy
of any Secured Assets on any terms which he thinks fit {including the payment of
money to a lessees or tenant on & surrender).

Legal actions

A Recelver may bring, prosecute, enforce, defend and abandon all actions, sults and
proceedings or submit io arbitration or any form of alternative dispute resolution in the
name of the Chargor in relation to any Secured Asset as he considers sxpedient.

Possession

A Recelver may take immediate possession of, get in and collect any Securad Assel.

Protection of assels

A Receiver may, in each case as he may think fit make and effect all repairs and
insurancaes and do all other acis which the Chargor might do in the ordinary conduct
of iis business be they for the protection or for the improvement of the Secured
Assets commence andfor complete any buillding operations on the Secured Property
or other Secured Asset and apply for and maintain any planning permission, building
reguiation approval or any other permission, consent or licence.

Receipts

A Receiver may give valid receipts for all monies and execute all assurances and
things which may be expedient for realizing any Secured Assat,

Sale of ssseats

A Receiver may sell, exchange, convert info monies and realise any Secured Asset
by public auction or private contract in any manner and on any terms which he thinks
proper. The consideration for any such transaction may consist of cagh, debenture or
other obligations, shares, stock or other valuable consideration and anhy such
consideration may be payable in a lump sum or by instaiments spread over such
period as he thinks fit. Fixiures and any plant and machinery annexed o any part of
the Secured Property may be severed and sold separately from the properly
containing them without the consent of the Chargor.

Subsidiaries

A Receiver may form a subsidiary of the Chargor and fransfer {0 thaet subsidiary any
Securad Asset.

Deal with Secured Assels

A Receiver may, without restriction sell, et or lease, or concur in selling, lelting or
leasing, or vary the terms of, determine, surrender or accept surrenders of, leases o
tenancies of, or grant options and licences over or atherwise dispose of or deal with,

16



14.4

18

18.1

162

i€

18.1

all er any part of the Secured Assets without being responsible for loss or damage,
and so that any such sale, lease or dispositfon may be made for cash payable by
instaiments, Inan stock or other debt obiigations or for shares or securities of another
company or other valuable consideration. The Raceiver may form and promote, or
concur in forming and promofing, a compeny or companies o purchase, lease,
licence or otherwise scquire Interests in all or any of the Secured Assels or otherwise,
arrange for such companies to trade or cease to trade and to purchase, lease, license
or otherwise acguire all or any of the Secured Assets on such terms and conditions
whether or not including payment by instalments secured or unsecured as he may
think fit.

{o) Hecurlty

A Receiver may redsem any prior securily and setlle and pass the accounis of the
person entifled 1o the prior security so that any accounts so settled and passed shall
{subject to any manifest error} be conclusive and binding on the Chargor and the
money so paid shall be deemed to be an expense properly incurred by the Receiver.

(p} Lo

The Receiver may purchase or acguire any land and purchase, acguirs or grant any
interest in or right over land. A Receiver may implement or continue the development
of {and obiain all consents required in connection therewith} and/or complete any
bulidings or struciures on, any real properly comprised in the Secured Property and
do all acts and things incidental to the Ssecured Property.

{9) Incidental matlers

A Receiver may do all other acts and things including without limitation, signing and
execuiing all documents and desds as may be considered by the Receiver to be
incidental or conducive 1o any of the matiers or powers listed here or granted by law
or atherwise incidental or conducive to the preservation, improvement or reslisation of
the Secured Assais and to use the name of the Chargor for all the purposes setoutin
this clause 14.

Remuneration
YVWE may from time io time fix the rermuneration of any Receiver appointed by il

Delegation

VWE and any Receiver may delegate by power of attorney or in any other manner all or any
of the powers, authorities and discretions which are for the time being exercisable by VWB
and the Recelvar (as sppropriate) under this Dsed to any person or persons as it shall think
fit. Any such delegation may be made upon such terms and conditions (including the power
o sub-delegate) as VWE and Receiver {as appropriate) may think fit.

VIVE and any Receiver will not be iable or responsible to the Chargor or any other person for
any losses, liabilities or expenses arising from any aot, default, omission or misconduct on the
part of any delegate,

Appiication of monies

Sections 108{6) and (8) {Appoiniment, powers, remuneration and duties of recsiver) of the
Law of Property Act 1825 shall not apply to a Recelver appointed under this Deed. All monies
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17

18

18.1

18.2

18.3

18

20

201

20.2

21

received by VWB or any Receiver under this Dead and applied in discharge of the Secured
Cbligations shall be applied to the Secured Obligations in such order as VWB may determine.
VWB and any Receiver may place any money received, recovered or realised pursuant to this
Deed in an interest bearing suspense account and it may retain the same for such period as it
considers expedient without having any obligation to apply the same or any part of it in or
towards discharge of the Secured Qbligations.

FEemedies and waivers

No fallure to exercise, nor any delay in exercising, on the part of VWB or any Receiver, any
right or remedy under this Deed shall operate as a waiver, nor shall any single or pariial
exercise of any right or remedy prevent any further or other exercise or the exercise of any
other right or remedy. The rights and remedies provided in this Deed are cumulative and not
exclusive of any rights or remedies provided by law. A walver given or consent granted by
VWE under this Deed will be effective only if given in writing and then only in the instance and
for the purpose for which it is given.

Frotection of third parties

No person {including a purchaser) dealing with VWB or a Receiver or its or his agents has an
obligation to enquire of VWB, any Receiver or others whether the Secured Obligations have
become payable, whether any power purported to be exercised has become exercisable,
whether any Secured Obligations or other monles remain outstanding, how any monies paid
to VWE or to the Receiver shall be applied, or the status, propriety or validity of the acts of the
Receiver or VWB.

The receipt of VWB or any Receiver shall be an absolute and a conclusive discharge to a
purchaser and shall relieve him of any obligation to see to the application of any monies paid
to or by the direction of VWE or any Recelver.

In clauses 18.1 and 18.2 purchaser includes any person acquiring, for money or monies
worth, any iease of, or Security over, or any other interest or right whatsoever in relation to,
the Secured Asseis or any of them.

Additional security

The Security created by or under this Deed is in addition to and is not in any way prejudiced
by any guarantee or securily now or subsequently heid by VWB.

Settlements conditional

i VWB (acting reascnably) believes that any amount paid by the Chargor or any other person
in respect of the Secured Obligations is capable of being avoided or set aside for any reason,
then for the purposes of this Deed, such amount shall not be considered to have been paid.

Any setflement, discharge or release between the Chargor and VWB shall be conditional
upon no security or payment to or for VWB by the Chargor or any other person being avoided
or set aside or ordered to be refunded or reduced by virlue of any law relating to bankruptcy,
insolvency o liquidation or otherwise.

Subssequent Security

if VWB receives notice of any other subsequent security or other interest affecting all or any
of the Secursd Assels it may open a new account o accounts Tor VWE in ils books. f it does
not do so then, unless it gives express writien nofice {o the contrary to the Chargor, as from
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22

&3

24

28

28

27

28

the fime of raceipt of such notice by VWE, all payments made by the Chargor to VWE shall be
frested as having been credited to a new account of the Chargor and not a8 having been
applied in reduction of the Secured Obligations.

Seteolf

VWB may, set off any matured obligation due from the Chargor {to the sxtent beneficially
owned by VWR) against any matured obligation owed by VWB to the Chargor, regardiess of
the place of payment, booking branch or currency of either obligation. I the obligations are in
different currencies, VWB may convert either obligation al 2 market rale of exchange in iis
usual course of business for the purpose of the set-off.

Notizes

Any communication or notice under or in connection with this Deed shall be made in writing
and shall be made by letler and shall be sufficiently served if # is served in any manner in
which a nolice may be served on a morigagor under seclion 196 of the Law of Proparty Act
1625 or it is sent by ordinary prepaid post addressed fo the Chargor atl s last known
address and a nofice so served shall be deemed to have been served on the Business Day
following that on which the lelter containing such notice shall have been posled.

Invalidity

if at any fime, any provision of a Finance Document is or becomes illegal, invalid or
unenforcesble in any respect, neither the legality, validity or enforceability of the remalning
provisions will inn any way be affected or impaired.

Assignment

(=) YWB may assign or otherwise transfer all or any part of its rights under this Deed or
any secwily created by or under i

{b} The Chargor may not assign or otherwise transfer all or any part of s rights under
this Deed or any securily created by or under it

Releases

Upon the expiry of the Security Period, VWB shall, at the request and cost of the Chargor,
{ake whaiever action is necessary to release and reassign o the Chargor iis rights arising
under this Deed, the Secured Assels from the security crested by and under this Deed and
refurn 2l documents or deeds of tille delivered fo it under this Desd.

Cartificates angd doterminations

Any certificate or determination by VWB of a rate or amount under any Finance Document Is,
in the absence of manifest error, conclusive evidence of the matters to which & relates,

Charger's Indemnity

{m} The Chargor shall {within 3 Business Days of demand by YWB) indemnify VWEB and
every Receiver and Delegate {sach an indemnifled Person) against any cost, loss
or liability together with any associated VAT incurred by any of them as a result of:

{i) the faking, holding, protection or enforcement of this Deed;
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29

281

29.2

38

30.1

(i) the exercise of any of the rights, powers, discretions and remedies vested in
VWB and each Receiver and Delegate by the Finance Documents or by law;
and

{iii) any default by the Chargor in the performance of any of the obligations
expressed 1o be assumed by # in the Finance Documents.

(b) The Chargor shall indemnify VWE against any and all costs, losses, liabilities or
expenses together with any asscciated VAT incurred by VWB arising (directly or
indirectly) out of or in connection with:

) any breach or potential breach of or liability {(whether civil and/or criminal}
under any Environmental Law;

(i) any responsibility on the part of VWB in respect of any clean-up, repair or
other corrective action; or

i) the business or any real properly of the Chargor.

{c) VWB may pay and refain all sums necessary to give effect to the indemnity in this
clause and shall have a lien on this Dead and the proceeds of the enforcement of this
Deed for all monies payabla to it

Exclusion of liability
No liability

(a) VWB will not be liable for any action taken by it (or any omission to take action) under
or in connection with this Deed unless directly caused by its gross negligence or wilful
misconduct.

{b) Neither VWB nor any Receiver shall be liable in respect of all or any part of the
Secured Assets or for any loss or damage which arises out of the exercise or the
attempted or purported exercise of, or the fallure to exercise any of, their respective
powers unless such loss or damage is caused by its gross negligence or wilful acts of
default and reckiessness.

Cificors and agents

The Chargor may not take proceedings against any officer, employee or agent of VWB in
respect of any claim it might have against VWB or in respect of any act or omission of any
kind by that officer, employee or agent in relation to this Deed and any officer, emplovee or
agent of VWB may rely on this clause.

Fees, costs and axpenses
Transaction expenses

The Chargor shall promptly on demand pay VWB the amount of all costs, fees and expenses
{including legal fees) together with any assoclated VAT incurred by it In connection with the
negotiation, preparation, printing, execution and perfection of this Deed and each other
Finance Document,
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30.3

30.4

30.5

34

32

Amerdment costs

if the Chargor requests an amendment, waiver or consent of this Deed or any other Finance
Document, the Chargor shall, within 3 Business Days of demand, reimburse VWB for the
amount of all costs and expenses (including legal fees) logether with any associated VAT
reasonably incurred by YWB in responding o, evaluating, negotiating or complying with the
request o reguiremeant.

Enforcement and preservation costs

The Chargor shall, within 3 Business Days of demand, pay to VWBE the amount of all costs,
fess and expenses {including legal fees) together with any associated VAT incurred by VWB
in connection with the enforcement of or the preservation of any righte under any Finance
Document and proceedings instituted by or against VWB as a consequence of taking or
holding this Deed or erdorcing these rights.

interast on late payments

{a) if the Chargor Tails to pay any amount payable by it under this Deed on its due date,
interest shall accrue on the overdue amount from the due date up to the date of
actual payment {both before and afler judgment) at the rate of 2% per annum above
the rate payable under the Facility Agreement. Any inferest accruing under this
clause 30.4 shall be immadiately payable by the Chargor on demand by VWB.

{H Default interest (if unpaid) arising on such unpaid sums will be compounded with the
overdue amount at the end of sach period selecied by VWB but will remain
Immediately due and payable,

Tacking and Consolidation

VIWE must perform its obligations under the Facility Agreement (including any obiigation to
make further advances). The restriction on the right of consolidating morlgage securities
comtained in section 93 of the Law of Property Act 1925 shall not apply to the securlty created

by this Deed.
Counterparis

This Deed may be executed in any number of counterparts, and by sach parly on separate
counterparts. Each courderpart is an original, but all counterparts shall together conefitute one

andd the same inslrument.
Governing Law

This Dieed and any non-contractual obligations arising out of or In connection with it are
govemed by English law.

This Deesd has been entered into as a desd on the date given at the beginning of this Desd.
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Scheduie 1
Property
Registered Land
Country and District {or Address or Deseription London Borough) Title Numbaer

Leasehold {and being White Dove Showroom, Hadfield Road WAE31138
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BIGHNATORIES TO THE DEED

Chargor

Execuied as a deed by }
WHITE DOVE GARAGES LIMITED acling by e 5
direcior in the presence of y  Director

Execuled and delivered as a deed
by VOLKSWAGEN BANK GMBH acting by its
duly authorised aftormneys;

Nno® o S oo’ Mg

~[signature of atto

B T T T P

{riame of attomey)

in the presence of:

Signature of wilhess

Name g@mﬁ&*‘f%w ,,,,,,,,,,,,,,,,,,,,,,,,,,

raress |

in the presence of;

................................................

Signature of wilness

Name ... B S
address [ NN

SO < e



SIGNATORIES TO THE DEED

Chargor

Execuled a8 a deed by )

WHITE DOVE GARAGES LIMITED aclingbva )

director in the presence of }  Directo

gna WINSss

Name .medtetel

s

YWB
Executed and delivered as a deed }
by VOLKSWAGEN BANK GMBH acting by iis }
duly authorised atlomeys: )
)
O RO
{signature of attorney)
{nams of attorney)
in the presence of:
Signature of withess
BEIMIE e s s e sroenn s e s pa s nn s
AGOMBSE oo rccrcranicconenirrorerscrcnsenizanrssensrrasnasenses
) et e mee e sas s
) (signature of altormsy)
) USRS
) {name of altorney}

in the presence of:
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