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In accordance with - o i
Sections 8594 and M R O 1
859 of the Companies

Act 2006 i
: Particulars of a charge Companies House
A fee 1s payable with this form You can use the WebFiling service to file this form online
Please see "How to pay’ on the Please go to www companieshouse gov uk
last page
J What this form s for What this form 1s NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where ther

an instrument instrument Use form MRG8
This form must be delivered to the Registrar for registration wi Il
21 days beginning with the day after the date of creation of the char

delivered outside of the 21 days it will be rejected unless 1t 1s accomp

court order extending the time for delivery 13*‘05’2015
COMPANIES HOUSE

You must enclose a certified copy of the instrument with this form T -

scanned and placed on the public record Do not send the original

Ay

n Company details I \E I——ruwn'"mawse
Companymmber o0 [1 fo [7 [3 [6 [1 [0 3 Filling h this form

Pleasg/complete in typescript or

Company name m fult ’F M MOTORPARTS L)JZED black capitals

| All fields are mandatory unless
specified or indicated by *

u _Charge creation date

Charge creation dale [’b_’%_ IE’)_[%_ l?ly_o—h_’?
3 |

Names of persons, security agents or trustees entitied to the charge

Please show the names of each of the persons, secunty agents or trustees
entitled to the charge
Name DEUTSCHE BANK AG, LONDON BRANCH
ra
Name 7
Name
Name

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

[ confirm that there are more than four persons, security agents or
trustees entitled ta the charge

d6/14 Version 20




MRO1

Particulars of a charge

Brief description

Please give a short description of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge {which1s
not a floating charge) or fixed secunty included in the instrument

Brief description

N/A

Please submit only a short
descniption if there are a number of
plots of fand, awreraft and/or shps,
you should stmply describe some
of them m the text field and add a
statement along the lines of, "for
more details please refer to the
instrument”

Please limut the description to the
available space

Other charge or fixed security

Does the instrument include a charge (which 1s not a floating charge) or fixed
secunty over any tangible or ntangible or (in Scotland) corporeal or incorporeal
property not described above? Please tick the appropriate box

Yes
O No

Floating charge

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

[ Yes Conunue
No GotoSection?7

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

[0 VYes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company from creating
further secunty that will rank equally with or ahead of the charge?
Please tick the appropnate box

Yes
O Neo

Trustee statement @

You may tick the box if the company named 1n Section 115 acting as trustee of
the property or undertaking which 1s the subject of the charge

O

O This statement may be filed after
the registration of the charge (use
form MROG}

Signature

Please sign the form here

Signature

Signature

X 6%[{4% X

This form must be signed by a person wilh an Inteiest i the charge

06/14 Version 2 Q




MRO1

Particulars of a charge

B Presenter information

n Important information

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

Contact neme

Kareen Holliday

Company name

Deutsche Bank

| DBOI Global Services (UK) Limited

Address.

4th Floor

I S5 Brindleyplace

|

Birmingham

l Post town

C £
| Commeo \est Midlands

= e[ E[ [

Countiy

lW

Telephone

0121 407 8792

Certificate

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

Checklist

We may return forms completed imcorrectly or
with information missing

Please make sure you have remembered the

following

O The company name and number match the
information held on the public Regster

O You have included a certfied copy of the

mstrument with this form

You have entered the date on which the charge

was created

You have shown the names of persons entitled to

the charge

You have ticked any appropriate boxes in

Sections 3, 5,6, 7 &8

You have given a description in Section 4, if

appropriate

You have signed the form

You have enclosed the correct fee

Please do not send the onginal mstrument, 1t must

be a certified copy

ooo 0o O 0 O

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

E How to pay

A fee of £13 1s payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Companies House '

E Where to send

You may return this form to any Compantes House
address However, for expediency, we advise you
to return it to the appropriate address below

For companies reqistered in England and Wales
The Reqistrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies reqistered in Scotland

The Regustrar of Companies, Compames House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF
DX £0235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For compamies registered tn Northern Ireland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern freland, BT2 8BG

DX 481 NR Belfast 1

ﬂ Further information

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

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

Thus form has been provided free of charge by Companies House

06/14 Version 2 0




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1073619
Charge code. 0107 3619 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 6th June 2016 and created by F-M MOTORPARTS LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
13th June 2016.

Given at Companies House, Cardiff on 20th June 2016
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DATED Oé! o II 2016

F-M MOTORPARTS LIMITED
IN FAVOUR OF

DEUTSCHE BANK AG, LONDON BRANCH

SECURITY OVER CASH AGREEMENT
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THIS AGREEMENT 15 made by way ofdeedon  0<[{ 0L ] 2016
{

BETWEEN

(1)

F-M MOTORPARTS LIMITED registered w1 England and Wales with company
number 01073619 (the "Company"), and

(2) DEUTSCHE BANK AG, LONDON BRANCH (the "Bank")

RECITALS:

(A)  Further to a Facility Agreement (as defined below) the Bank has agreed to make
available to the Company a facility (the "Faeility”) m a maximum aggregate amount
of £25,000 (twenty five thousand Sterling Pounds) and EUR 13,429,58 (thirteen
thousand four hundred and twenty nine euro fifly eight cents )

{(B) It s a condition precedent to the Facihity being made available that the Company
enters 1nto this Agreement

(C)  It1s intended by the parties to this Agreement that this document will take effect as a
deed despite the fact that a party may only execute thus Agreement under hand

IT IS AGREED as follows

1

11

DEFINITIONS AND INTERPRETATION
Definitions
In this Agreement

"Account” means each account or other deposit for the tume bemng maintained with
the Bank by the Company (and in each case, any renewal or re-designation thereof or
substitution thereof)

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

"Collateral Rights" means all nghts, powers and remedies of the Bank provided by
this Agreement or by law

"Deposit” means each credit balance from time to time on an Account and all nights,
benefits and proceeds in respect of the credit balance(s) and such account(s)

"Facility Agreement" means an uncommitted revolving credit facility dated 18" May
2016 as the same may be amended, updated, restated or replaced from time to tume

"Secured Obligations" means all obligations owing to the Bank by the Company
under or pursuant to the Facility Agreement including any Labihity 1n respect of any
further advances made under the Facility Agreement, whether present or future, actual
or contingent (and whether incurred by the Company alone or jointly, and whether as
principal or surety or m some other capacity) except for any obligation or hability
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which, 1f it were included, would cause that obligation or hability or any of the
Security m respect thereof, to be unlawful or prohibited by any applicable law

"Security” means the secunity mterest created under or pursuant to or evidenced by
this Agreement

Third Party Rights

A person who 1s not a party to this Agreement has no right under the Contracts
(Rughts of Third Parties) Act 1999 to enforce or to enjoy the benefit of any term of
this Agreement

COVENANT TO PAY

The Company covenants with the Bank to discharge each of the Secured Obligations
on therr due date 1n accordance with their respective terms

SECURITY OVER THE DEPOSIT
Charge

The Company charges the Deposit with full utle guarantee and by way of first fixed
charge, i favour of the Bank as continuing security for the payment and discharge of
all of the Secured Obligations

Release -

Upon the Bank bewng satisfied that the Secured Obligations have been wrevocably
paid or discharged m full, and the Bank having no further actual or contingent
obligations to make advances or provide other financial accommodation to the
Company or any other person under the Facility Agreement, the Bank shall, subject to
Clause 9 8, at the request and cost of the Company release all the Security without
recourse to, and without any representations or warranties by, the Bank or any of its
nommnee(s)

NOTICE OF CHARGE

This Agreement shall constitute notice to the Bank of the charge(s) referred to m
Clause 3

FURTHER ADVANCES

Subject to the terms of the Facility Agreement the Bank 1s under an obhgation to
make further advances to the Company and that obligation shall be deemed to be
mcorporated into this Agreement as 1f set out 1n this Agreement
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ACCOUNTS AND DEPOSIT

Set Off

The Bank shall be entitled without prior notice to the Company to set-off or transfer

all or part of the Deposit in or towards satisfaction of all or any part of the Secured
Obligations

Terms of Deposit

Except with the Bank's prior written consent and subject to Clause 6 3, each Deposit
shall be maintained on the terms that it shall mature on the earlier of

(a) the first time at which (a) there are no remawning Secured Obligations and (b)
the Bank 1s not under any obligation or liability (actual or contingent) to make
advances or provide other financial accommodation under or pursuant to the
terms of the Facility Agreement which, 1f made or provided, would give rise to
any Secured Obligations, and

(b close of business m London on the date on which any of the Secured
Obligations shall have become due and payable and shall not have been paid
upon becoming so due and payable,

so that, at such time as any such Deposit shall mature (or at any time thereafter), the
Bank may exercise n relation to that Deposit any rights of set-off, combination or
consolidation to which the Bank may be entitled under this Agreement or at law

Partial Maturity

If on any day any of the Secured Obligations become due and payable and have not
been paid by close of business in London on the same day, then only so much of the
Deposit shall mature as equals the amount of the Secured Obligations which became
due and payable and had not been paid by close of business on-that day

Interest on Account

Interest shall accrute on the Account at such rates and be payable on such dates and in
such manner as may be agreed from time to tune between the parties Any agreement
that all or any part of a Deposit 1s to be held on fixed time deposit shall be for the
purpose of calculation and payment of mterest only and shall not prejudice the Bank's
rights or obligations under any part of this Agreement or prevent or delay the Bank
from exercising any of those nghts

Restrictions

The Company shall not be entitled to receive, withdraw or otherwise transfer all or
any part of the credit balance from time to time on the Account and Depostit

(a) except with the prior wntten consent of the Bank,

(b) as permitted pursuant to the terms of the Facility Agreement, or
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(c) unless there are no remaiming Secured Obhigations and the Secunty has been
discharged in full by the Bank )

RIGHT OF APPROPRIATION

To the extent that any of the Deposit constitute "financial collateral” and this Security
and the obligations of the Company hereunder constitute a "securty financial
collateral arrangement” (in each case as defined m, and for the purposes of, the
Financial Collateral Arrangements (No 2) Regulations 2003 (SI 2003 No 3226) (the
"Regulations") the Secured Party shall have the nght to appropriate all or any part of
such financial collateral n or towards discharge of the Secured Obligations  For this
purpose, the parties agree that the value of such financial collateral so appropnated
shall be the amount of the Deposit, together with any accrued but unposted mnterest, at
the time the nght of appropriation 1s exercised The parties further agree that the
method of valuation provided for mn this Security shall constitute a commercially
reasonable method of valuation for the purposes of the Regulations

COMPANY'S REPRESENTATIONS AND UNDERTAKINGS
Representations

The Company makes the following representations and warranties to the Bank and
acknowledges that the Bank has become a party to this Agreement 1n reliance on these
representations and warranties

(a) Status

(D) It 15 a corporation, duly incorporated and validly existing under the
laws of its jurisdiction of incorporation

{u) It and each of 1ts subsichanies has the power to own 1ts assets and carry
on 1ts business as 1t 18 being conducted

(b) Binding obligations

Subject to general equitable principles and msolvency and other laws
generally applicable to creditors’ rights, the obhigations expressed to be
assumed by 1t in this Agreement are legal, valid, binding and enforceable
obligations, and create a first ranking security mterest over the Deposit

{c) Non-conflict with other obhgations

The entry 1nto and performance by 1t of, and the transactions contemplated by,
this Agreement do not and shall not

§)) conflict with
any law or regulation applicable to 1,
its or any of its subsidiaries constitutional documents, or

any agreement or mstrument binding upon 1it, or

-4-




(d)

(e)

(0

(g)

(h)

(1)

(n)  result in the existence of, or oblige 1t to create, any security over the
Deposit other than as permitted under Clause 8 2 (Covenants) of the
Facility Agreement

Ranking

The Security created by this Agreement has or will have first ranking priority
and 1t 15 not subject to any prior ranking or pari passu security interest

Power and authonty

It has the power to enter into, perform and deliver, and has taken all necessary
action to authorise its entry nto, performance and delivery of, this Agreement
and the transactions contemplated by this Agreement and that all necessary
authonsations to enable 1t to enter nto this Agreement have been obtamned and
remain 1n full force and effect

Ownership of Deposit

It 1s the sole legal and beneficial owner of the Deposit free and clear of all
security interests save as created by this Agreement and has not sold or
disposed of or granted any interest in or rights m respect of any of its right,
title and interest, in the Deposit (other than as permitted under the Facility
Agreement) and the Deposit 18 not subject to any options to purchase, pre-
emption rights or similar rights or other restrnictions upon disposal which
would operate to restrict in any way their disposal by the Bank should it come
to enforce its Secunty contained m this Agreement

Authorisations
All Authorisations required or desirable

v to enable 1t lawfully to enter into, exercise its rights and comply with
its obligations under this Agreement, and

(1) to make this Agreement admissible 1n evidence wn 1its jurisdiction of
incorporation and any other relevant the junsdiction,

have been obtained or effected and are n full force and effect

Choice of law

The choice of English law as the governing law of this Agreement and any
judgement obtained in England in relation to this Agreement will be
recognised and enforced wn its jurisdiction of incorporation

Deduction of Tax

It 15 not required to make any deduction for or on account of tax from any
payment 1t may make under this Agreement
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()

(k)

M

Winding-up

No corporate actions, legal proceedings or other procedure or steps have been
taken 1 relation to, or notice given 1 respect of, a composition, COmMpromise,
assignment or arrangement with any creditor of the Company or 1n relation to
the suspension of payments or moratorum of any indebtedness, winding-up,
dissolution, admmistration or reorgamsation (by way of voluntary
arrangement, scheme of arrangement or otherwise) of, or the appointment of
an admuustrator to, the Company and no such step 1s mtended by the
Company (save for the purposes of any solvent re-orgamsation or
reconstruction which has previously been approved by the Bank)

Centre of mam mterests and establishments

(1) It has its "centre of man interests” (as that term 15 used n Article 3(1)
of The Council of the European Union Regulation No 1346/2000 on
Insolvency Proceedings (the "Regulation”) in England or Wales

(1) It has no "establishment” (as that term 1s used in Article 2(h) of the
Regulation) mn any jurisdictions other than in England and Wales

Repetition

The representations set out wn Clauses (a) (Status) to (k) (Centre of mamn
interests and establishments) are deemed to be made by the Company by
reference to the facts and circumstances then existing on the date of this
Agreement and shall be deemed to be repeated on each date falling thereafter
until the Secured Obhigations have been satisfied or discharged in full

Undertakings

The Company shall

()

(b)

Authonisations
Promptly

(1) obtamn, comply with and do all that 1s necessary to maintain wn full
force and effect, and

(1) supply certified copies to the Bank of,

any Authorisation required under any law or regulation of any relevant
Jurisdiction to enable 1t to perform its obligations under this Agreement and to
ensure the legality, validity, enforceability or admissibility in evidence in any
relevant jurisdiction of this Agreement

Comphance with laws
Comply mn all respects with all laws to which it may be subject, 1if failure so to

comply would materally impair its abihty to perform its obhigations under this
Agreement
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(c) Disposals and Negative pledge

Not enter into a single transaction or a senies of transactions (whether related
or not) and whether voluntarily or mvoluntanly, to sell, transfer or otherwise
dispose of the whole or any part of the Deposit and will not create or permut to
subsist any security wnterest on any part of the Deposit or otherwise deal with
any part of the Deposit

EFFECTIVENESS OF COLLATERAL
Collateral Cumulative

The collateral constituted by this Agreement and the Collateral Rights shall be
cumulative, i addition to and independent of every other security which the Bank
may at any time hold for the Secured Obligations or any rights, powers and remedies
provided by law No prior secunity held by the Bank over the whole or any part of the
Deposit shall merge into the collateral constituted by this Agreement

No Waiver

No failure to exercise, nor any delay in exercising, on the part of the Bank, any night
or remedy under this Agreement shall operate as a waiver of any such right or remedy
or constitute an election to affirm this Agreement or the Facility Agreement No
single or partial exercise of any right or remedy shall prevent any further or other
exercise or the exercise of any other nght or remedy of the Bank The rights and
remedies are cumulative and not exclusive of any rights or remedies provided by law

IMlegality, Invalidity, Unenforceability

If, at any time, any provision of this Agreement is or becomes illegal, nvalid or
unenforceable m any respect under the law of any jurisdiction, neither the legality,
validity or enforceability of the remamning provisions of thts Agreement nor the
legality, validity or enforceability of such provision under the law of any other
yunisdiction will 1n any way be affected or impawed

No liability

The Bank shall not be lable by reason of (a) taking any action permitted by this
Agreement or (b) any neglect or default in connection with the Deposit or (c) the
taking possession or realisation of all or any part of the Deposit, except m the case of
gross neghgence or wilful default upon its part

Implied Covenants for Title

(a) The covenants set out 1 Sections 3(1), 3(2) and 6(2) of the Law of Property
(Miscellaneous Provisions) Act 1994 will not extend to Clause 3 (Security
over the Depostt)

(b) It shall be implied in respect of Clause 3 (Security over the Deposit) that the
Company 15 charging the Deposit free from all charges and encumbrances
{whether monetary or not) and from all other rights exercisable by third parties
(including habilities imposed and rights conferred by or under any enactment)

-7-
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Continuing Security

(a) The Security from time to tume constituted by this Agreement 1s a continuing
security and will remain i full force and effect as a continuing securiy until
released or discharged by the Bank

(b)  No part of the Security from time to tume constituted by this Agreement will
be considered satisfied or discharged by any intermediate payment, discharge
or satisfaction of the whole or any part of the Secured Obhgations

Immediate recourse

The Company waives any tight 1t may have of first requiring the Bank to proceed
agamst or enforce any other nghts or secunty or claim payment from any person
before claiming from the Company under this Agreement This wawver applies
wrrespective of any law or any provision of this Agreement to the contrary

Avoidance of Payments

Notwithstanding Clause 3 2 (Release) if the Bank considers that any amount paid or
credited to 1t 1s capable of being avoided or reduced by virtue of any bankruptcy,
msolvency, liquidation or similar laws the hability of the Company under this
Agreement and the Secunty shall continue and that amount shall not be considered to
have been wrrevocably paid

No prejudice

The Security created by or pursuant to this Agreement and the rights, powers and
remedies of the Bank provided by or pursuant to this Agreement or by law shall not
be prejudiced by any unenforceability or mvahdity of any other agreement or
document or by any time or indulgence granted to the Company or any other person
by the Bank or by any other thing which might otherwise prejudice the Security or
any nights, powers and remedies of the Bank provided by or pursuant to this
Agreement or by law

Retention of Agreement

The Bank may retain this Agreement, the Secunty and all documents relating to or
evidencing ownership of all or any part of the Deposit for a period of seven months
after any discharge in full of the Secured Oblgations Provided that if at any time
during that seven month period a petition or application s presented for an order for
the winding-up of, or the making of an admmstration order in respect of, the
Company or any person who is entitled to do so gives written notice of its intention to
appomnt an administrator of the Company or files such a notice with the court or the
Company commences to be wound-up voluntarily or any analogous proceedings are
commenced tn respect of it, the Bank may contmue to retain such Security and such
documents for such further period as the Bank may determuine and the Security and
such documents shall be deemed te have continued to be held as Security for the
Secured Obligations




10
10 1

102

103

il

12

COSTS AND INDEMNITY

Costs

The Company shall, on demand, pay the Bank on a full indemmity basis the amount of
all costs and expenses (including legal fees) mcurred by the Bank i connection with
the exercise, preservation and/or enforcement of any of the nghts, powers or remedies
of the Bank or any proceedings instituted by or against the Bank as a consequence of
taking or holding the Security or of enforcing any rights, powers or remedies of the
Bank, together with any applicable interest

Indemnity

The Company shall, notwithstanding any release or discharge of all or any part of the
Secunty, mdemmfy the Bank and its attorneys aganst any action, proceedmg, claims,
losses, habilities and costs which 1t may sustain as a consequence of any breach by the
Company of the provisions of this Agreement, the exercise or purported exercise of
any of the nghts and powers conferred on them by this Agreement or otherwise
relating to the Deposit

Payments Free Of Deduction

All payments to be made to the Bank under this Agreement shall be made free and
clear of and without deduction for or on account of tax unless the Company 1s
required to make such payment subject to the deduction or withholding of tax, in
which case the sum payable by the Company in respect of which such deduction or
withholding 1s required to be made shall be increased to the extent necessary to ensure
that, after the making of such deduction or withholding, the person on account of
whose liability to tax such deduction or withholding has been made receives and
retains (free from any hability 1n respect of any such deduction or withholding) a net
sum equal to the sum which it would have received and so retamed had no such
deduction or withholding been made or required to be made

APPLICATION OF PROCEEDS

All moneys received or recovered by the Bank pursuant to this Agreement or the
poweirs conferred by 1t shall (subject to the claims of any person having prior nghts
thereto) be applied by the Bank (notwithstanding any purported appropnation by the
Company) as the Bank shall think fit in discharge of the Secured Obhgations

SUSPENSE ACCOUNTS

All monies recewved, recovered or realised by the Bank under this Agreement
(including the proceeds of any conversion of currency) may in the discretion of the
Bank be credited to any interest bearing suspense or impersonal account mamtained
with the Bank or any bank, building society or financial nstitution as 1t considers
appropnate and may be held 1n such account for so long as the Bank may think fit
pending thewr application from time to tine (as the Bank 1s entitled to do m 1ts
discretion) n or towards the discharge of any of the Secured Obligations and save as
provided herein no party will be entitled to withdraw any amount at any time standing
to the credit of any suspense or impersonal account referred to above

-9.
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ASSIGNMENT
Permitted Successors

This Agreement shall be binding upon and shall 1nure to the benefit of each party and
its direct or subsequent legal successors, permitted transferees and assigns

NOTICES
Communications in Writing

Each communication to be made under or in connection with this Agreement shall be
made 1n writing and, unless otherwise stated, shall be made by fax or letter

Addresses

The address and fax number (and the department or officer, if any, for whose attention
the communication 1s to be made) of each party for any communication or document
to be made or delivered under or in connection with the Agreement 15

(a) in the case of the Company, that dentified with 1ts name below,

C/O F-M Motorparts Limited Suite 14 Manchester International Office Centre
Styal Road
Manchester Lancashire
M22 5TN
(b) in the case of the Bank, that identified with its name below,
Winchester House
1 Great Winchester Street
London EC2N 2DB

Attention Global Network Banking
Fax Nr +44(207)54-55765

or any substitute address, fax number, or department or officer as the Company may
notify to the Bank (or the Bank may notfy to the Company, 1f a change 1s made by
the Bank) by not less than five Busmness Days' notice

Delivery

(a) Any communication or document made or delivered by one person to another
under or m connectton with this Agreement will only be effective

) if by way of fax, when received n legible form, or

() if by way of letter, when 1t has been left at the relevant address or five
Business Days after betng deposited 1n the post postage prepaid in an
envelope addressed to it at that address,

and, if a particular department or officer 1s specified as part of its address

details provided under Clause 14 2 (Addresses) of this Agreement

-10-




(b) Any communication or document to be made or delivered to the Bank will be
effective only when actually received by the Bank and then only if 1t is
expressly marked for the attention of the department or officer wdentified with
the Bank's signature below (or any substitute department o1 officer as the
Bank shall specify for this purpose)

15 WAIVERS AND COUNTERPARTS
151 Waivers

No waiver by the Bank of any of uts rights under this Agreement shall be effective
unless given 1n writing

152 Counterparts

This Agreement may be executed in any number of counterparts, and this has the
same effect as if the signatures on the counterparts wete on a single copy of this
Agreement

16 LAW

This Agreement and any non-contiactual obligations ansing out of or 1n connection
with it are governed by English law

17 ENFORCEMENT
171 Jurisdiction of English Courts

(a) The courts of England have exclusive jurisdiction to settle any dispute arising
out of or 1n connection with this Agreement (including a dispute relating to the
existence, validity or termunation of this Agreement or the consequences of its
nullity) or any non-contiactual obligation arnsing out of or 1n connection with
this Agreement {a "Dispute")

(b)  The parties agree that the courts of England are the most appropriate and
convenient courts to settle disputes and accordingly no party will argue to the
contrary

(©) This Clause 17 15 for the benefit of the Bank only As a result and
notwithstanding Clause 17 1(a), it does not prevent the Bank from taking
proceedings relating to a Dispute in any other courts with jurisdiction. To the
extent allowed by law, the Bank may take concurrent proceedings in any
numnber of jurisdictions

THIS AGREEMENT has been signed on behalf of the Bank and executed as a deed by the
Company and 15 mtended to be and s hereby dclivered by it as a deed on the date specified
above
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EXECUTED as a DEED
by F-M Motorparts Limited

OR 1f one director 18 signing with a witness attesting that signature as permitted by section 44

CA 2006

[EXECUTED as a DEED by
F-M Motorparts Limited )

acting by name(s) of duly
authorised signatones

Name .
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ame Y

FoomiadC g Ao s T, A T

The Bank

Deutsche Bank AG, London Branch

Bv
Name ! .04 . vane D 1~

Tie DAWEC T il

By
Name Sughtt thoonhilus
Tutle vice President

FLanE  paoveJueles
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Signatuie of director
Name of director
Signature of director/secretary

Name of director/secretary




