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Registration of a Charge

Company name: SANDAL MOTORS (BAYERN) LIMITED
Company number: 01381018

Xr508822

Received for Electronic Filing: 10/05/201

Details of Charge

Date of creation:  02/05/2018
Charge code: 0138 1018 0019
Persons entitled: BMW FINANCIAL SERVICES (GB) LIMITED

Brief description:. THE FREEHOLD PROPERTY KNOWN AS OR BEING THE LAND AND
BUILDINGS KNOWN AS SANDAL BMW DEWSBURY ROAD, WAKEFIELD
WF2 9BE REGISTERED AT THE LAND REGISTRY WITH TITLE NUMBER
WYK7217563. THE FREEHOLD PROPERTY KNOWN AS OR BEING THE
LAND AND BUILDINGS KNOWN AS 86 DEWSBURY ROAD, WAKEFIELD
WF2 9BE REGISTERED AT THE LAND REGISTRY WITH TITLE NUMBER
WYK723743.

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
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Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: WRIGHT HASSALL LLP

Electronically filed document for Company Number: 01381018 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1381018

Charge code: 0138 1018 0019

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 2nd May 2018 and created by SANDAL MOTORS (BAYERN)

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 10th May 2018 .

Given at Companies House, Cardiff on 14th May 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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SANDAL MOTORS (BAYERN) LIMITED
and

BMW FINANCIAL SERVICES (GB) LIMITED

Legal Charge

over the property known as

Sandal Wakefield BMW/MINI
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Wright Hassall LLP

Olympus Avenue

Leamington Spa

Warwickshire

CW34 6BF

Tel: 01926 866868

Fax: 01926865588

Email; lucie byron@wrighthassall couk-
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THIS DEED:is dated {;L A epA

PARTIES (/

(1

2018

SANDAL MOTORS (BAYERN) LIMITED {registered in England under company. number
01381018} whose registered office is at Dewshury Road, Wakafisld, West Yorkshire, WF2
BBE {the Company): and

BWMW FINANCIAL SERVICES {GB) LIMITED. (registered in England under company
fumber 1288537) whose registered office’is at Summit One, Summiit Avenue, Farmborough,
Hants, GU14 OFB (BMWFS),

WHEREAS

(A}

By

BVIWFS, pursuant to the Facility Letter, has provided the Company with a term loan facility on
a secured basis:

Under this deed, the Company provides security to BMWFS for (infer alia) its liabiliies under
the Facility Letter.

NOW THIS DEED WITNESSES and it is agreed and declared as follows:

i

1.1

DEFINITIONS AND INTERPRETATION

Definitions

The following definitions apply o this deed:

Business Days méans a day (not being Saturday or Sunday) on which clearing banks are
open in London for normal business:

Charge-means this tegal charge and Jinciudes any instrument’ suppiemen?;ta{'ta or-enfered
into pursuant o this legal charge.

Charged Property means the property, assets, debls, rights and undertaking cherged to
BMWFS by this Chargeand includes any part of or inferest in any of them,

Dangerous Substance means any radiosctive- emissions and any natural or artificial
substanice whether n golid or liquid formeor in theTorm of & gas or vapour aind whether
alona or i combination with any other substance 'cfapable‘.'c‘a'f..ﬂau‘sin'g:_harm--tﬂ: aEn orany
other living arganism or damaging - the-environment or public heaith or welfare, including.

Default Rate means {he rate specified in the Facility Lstter.



Encumbrance means any morigage, charge, pledge, lien, assignment; hypothecation,
security, interest, preferential sight or trist arrangemeant or other encumbrance, security
agreement or arrangement of any kind or any right conferring a priority of payment
Enviranmental Law migans any law, regulation, cote of practics, dircular; guidance notice
or the like whether in the: United Kingdom of elsewhere concerring the protection: of
huinarn health or the envirenmsnt'or the conditions of the work place or the generation;
transoortation, storage, reatment ordispesal of Dangerols Substanices.

Environmental Liceénce means any permit. licence, authorisations, sonsent of other
approval required by any Environmental Law.

-Environmental-Matters medhs:

(ay the depadsit, keeping, treatment, handling, processing, presence or manufacture of
any waste (as defined in the Environimental Protection Act. 1990} or any
Dangerous Substance gt or near the Property;

(b}j nuisance, defective premises, health and safety at-work or elsewhere; and

"f((_ﬁ}. the pollution, conservation or pretection of the environment (both natiral and built)
orof man or any living organism supported by the environment or any other matter
whatsoever affecting the envitonment or any partof it

Event of Default means the ocourrence of any of the ‘events or circumstances deseribed

in-paragraph 14 of the Facility Letter.

Expenses means all interest, commission, fees and . legal and other costs, charges-and:

expenses which BMWFS of any Recelver may thardge orinicur in relation. to the Coimpany-

or this Charge and the preparation, negotiation and- creation of this Gharge andfor in
relation o the Charged Property andlor breach of-any provision of, and the: protection,
reafisation or enforcement of this Charge ineach case onva il indemnity basis.

Facility Letter means the facility letter dated on-or-around the date of this deed between

the Company and BMWFS, in each Case'as varied, amended, extended, supplemented of

novated from fime fo tima.

Finance Documents means ihis Charge, esch other Security Documerit; the Facility

Letter, the Guarantee and any other document designated as such by the Compariy or any

Guarantor and BMWES from time to time.

Guarantee has the meariing given to it in the Facility Letter.

Guarantors has the meaning given to it in the Faciiity Letter.

Insurances meang all contracts and policies of insurance taken out by oron behalf of the.
Compariy in relation’ to the Charged Property or to the extent of its interest in which’ the

Campany has andntersst,



Insured Risks means. fire, storm; lightning, earthquake, explosion, aircraft, riot, civil
commgtion, malicious damage, impact, terrorism, aircrafl and other aserdal devices or
articles. dropped. therefrom; tempest,. fiood, bursting and. overflowing of water tanks,.
apperatus or pipes and damage by or resulting from-vehicular Impact and such other risks
as BMWFS shall approve ihclur:ili.?‘j@*demmi'tibn-'am:i site tlearance: cosls and expensas,
architacts, surveyors and other professional fees and all other incidental costs and.
axpenses and loss of rents payable by the tenants or othier cocupiers of tha Property for
sugh period as BMWFS shall from time fo timé reasohably réquire.

Leases means, whare any part of the Property is leasehold; the leases under which the:
Company holds that part of Property, short particulars of which are set outin-Schedule 1.

LPA means the Law.of Property Act-1925.

Material Adverse Effect means a material adverse effect on the C_ompazny’_s or any
Guarantors ability to perform all'of any. of its obligations tnder, or othenwise coriply With,
the terms of the Finance Documents, or on the Company’s or any. Guarantor's business,
assets or financial condition,
Planning Acts means the Town and Country Planning Act 19390, the Planning (Listed
Buildings and Conservation Areas) Act 1990, the Planning (Hazardous Substance) Act
1890, the Planning (Hazafdﬁué_ ‘Substandes) Regulations 2015, the Planning
{(Conseguential Provisionsj Act 1890, the Planning and Compensation Act 1881 and the
Platitiing Act 2008 and all other applicable laws; s_%;atutés, régulations; secondary
-’?egaii‘satimﬁ; byesiaws, common iéwi: directives, treaties and other measures, judgmen-ts
ahd decisionis of any colirt o fribunal, codes of practice and guidence Hotes in so far as
they relate to or apply to any subject matter'of the foregoing.
Property means the property referred to in. Schedule 1 and any part.or parts of it and
including:
(&) all rights attached or appurtenant to Ttand all buildings, fixtures and fittings from time
totime situate on'it and belonging 1o the Cormpany,

{by -ali plant and machinery owned by:the Gompany at the Property and the Company's
intergst in any plant:and machinery in its posséession iocated at the Property;

(c) all othier chatiels of the Company located at the Property and not ordinarily disposed
of in the ordinary course of business;

(d) all benefits in respect of the Insurarices including all-claims and the refund of any
premiums;

{8} ‘&l rents and licence fees receivable: from any lease or licence granted at the

Property; and



(i althe goodwill of the Company's business carried.on at the Property;

Receiver means an-administrative. receiver, receiver andfor manager-and any substitute
for any such-person and whether appointed unider this Charge or pursuant-to any statute
of otherwise.

Secured Liabilities means all moneys, obligations and liabilities whatsoever whether for
principal;-intergst or otfierwise which may now or at ny time in the future be due, Swing or
incurred by-the Company to BMWFS pursuant to the Finance Documents whether present
or fulure, attual ‘or “contingent -and whether alone, severally’ or jointly &8 principal,
guarantor, surety or otherwise and irwhatever name or style:and whether on any current’
or gther accoll it of in-afy other rianner whatsoevér and fincfu{ﬁng‘, without fimitation; ail
Expenses and. so that interest shall be computed and compounded on theterms 'a._greed
between the-parties or if not agreed according to the. usual practice of BMWFS aé_--w_'e?!'
after as before any demand or judgement,

Security Document has the m-eani'n‘g_ given to it in the Facility Letter,

‘Sterling means the lawful currency of the United Kingdom for the fime being..
INTERPRETATION

Inthis Gharge;:

2.4.1 references to Clauses and Schedules are to be consirued -as references to the
-clauses of and scheduies to'this Charge;

2.4.2  references fo ‘any provisions of this Charge or to any other document or
agreement are o be construed . as references fo those provisions or that
document :or agreement as is in force for the time being :and as amended,
varied, supplemented, substituted ‘or ndvated from time to time;

213 words importing the singular are to include the pliral and vice versa.

214  reférences to a porson are fo be construed fo include references to a
gorporation, firm, company, partnership, joint venlre, unincorpoiated body. of
‘persons, individual or any state or any agenty of a-state; whether.or niot a
separaté legal entity:

215 references’tc any persen are to be construed 1o include that person's assigns or
trangferées or successors infitle, whether direct or indirect;

218 references to any statutory provision are'to be constrded ag referénces 1o that
statutory provision as amended, supplementsd; re-énacted or replaced from
tire o time whether befdre-or after the date of this Charge and are to include
any orders, reguiations; instruments or other subbrdinate legislation made under
orderiving vaiiﬁity frorm that statutory provision;-and |



3.1

32

.2

&3

217 Clause headings are for ease of reference only and are not to. affect the
interpretation of this Charge.

COVENANT TO PAY

The Company coverants with BMWES that the Coempany shall pay to BMWFS. or
discharge all Secured Liabilities on their due date or dates for payment erdischarge or, in
the absence of an agreed or specifigd due date, on demand by BMWFS,

If the Company fails to discharge any: Secured Liability when due the Company shall pay
to BMWFS an.demand interest on-such Secured Liability at the Default Rate, in the case
of Expenses frany the date on which'the relévant Expense was incurred andh in the case ol

-any other Secured E,,;:i'aljil'iig from the date on which. the: Becured Liability:hecame due until
‘payment or discharge (both beforé and after judgement) which interest shall:accrue from
day to day-and ‘may:be compounded in accerdance with the usual practice of BMWES fo

th-_e é}éteﬂt'tﬁ_at it shall remiali unpaid,
SECURITY

The Company charges the Property by way of legal morigage and with full title guarantee
to BMWIS as continuing security for the payment and discharge of the Secured Liabilities,

The Charge created by clause 4.1 :shall constitute a first fixed charge.

The Compariy shall

431  -deposit with BMWFS all deeds and documents of title relating to all or any of the

Charged Property charged by way of fixed charge under clatises 4.1 and 4.2;
and

4.3.2 promptly on-démand and at its.own cost execute and do all such assurances,

-acts and things including withiout limitation ‘execute &l transfers, conveyances
assignments and assurances of the Charged Properly and give all notices;
orders and directions which BMWFES may require for perfecting or protecting this
Charge or the priority of this Charge ar for faciitating the realisation. of the
Charged Property or the exercise of any of the rights vested in BMWFS or.any
Receiver,

DISCHARGE

Upor BMWES: being safisfied fhat ali Secured: Liabilities have been unconditionally and

irmevocably paid and discharged in full and rio further Sectred Liabiiities are capable of

being outstanding, BMWFS at the requestand cost of the Company shall. duly discharge

this Charge.
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852

Any release, discharge or settlement between the Company.and BMWFS shal be deemed
conditional - on rig ;‘:Qaymén't or gecurity réceived by BMWES in respect of the Secured’
Liabiliies: being avolded; reduced or ordered fo be refunded under any law Telating to
insolvency; t_)aﬁ?_"_a:k_{u ptey, winding-up, administration, receivership or otherwise,

RESTRICTIONS-

The Company shail not without the prior written consent of BMWFS:

811

68.1.2

create-or permit 1o subsist or-arise any Ehcurnbrance of @ny fight or option on
the Charged Progerty or any part of them. Bubject as aforesald, any moertgage
of or charge on the Property created by the Company otherwlse than in favour of
BMWFS shall be expressed to be subject to this Charge;

sell, convey, assign or transfer any of the Charged Property or any interest in it
ar otherwise part with or dispose ‘'of any of the Charged Property or assign or

otherwise dispose of any moneys payable to-the Company in relation to the
‘Charged Property or ggree to-do any of the Toregoing;

-.exercise any of the powers of leasing.or agreeing to lease vested in or conferred
on mortgagors by common law or by statute or accept the surrender of any
lease, underlease ortenancy oragree to-do any of the foregoing; or

‘pairt With or share: possession or vecupation of the Property or any part of it or
grant any tenancy or ficence to-occupy the Property or agree io do any of the

foregaing.

COVENANTS BY THE COMPANY

The Company covenants with BMWFS at all times during the continuance of this security.

T4

712

‘Reuvair

To keep the buildings, installations and structures whsther fully built or in course
of construction and all fixtures and fittings therein-or thereon and other erections
from-tine to time upon the Property in-good and substantial repair and condition
to the satisfaction of BMWFES: (fair wear and tear excepted in the case of plant

and machinery) and fully protected from damage or. deterioration as a result of
weather:or malicious damage or any other cause and fo replace any fixtures and

fittings which have become worn out'or otherwise unfit for use by others of a like
nature and equal value, -

lAsurance



(b)

(c)

{d)

To keep all the Ehargec‘i ‘Property insured against loss or damage by the
Insured Risks in their full replacement value for the time being in such

insurance office-or offices and on-such ferms as BMWEFS shall approve
and including-a lender protection clause whereby the insurance effected
shall hot-be vitiated or avoidable as-againgt a mortdagee in the event of
‘gny. misrepresentation, act or neglect or failure o disclose oni the part of
‘the Compahy or the insured party (if not the Company) or in the event of

any. circumstances beyond the control of the insured party or parfies
(subject to the paymentof any incregsed premium required by the.insurer)
with BMWFS ndmed as.co-insured ‘and cospayse: {or with BMWES's

interest noted on the:policy if agreed by BMWFS) provided that where the

insurance-on tha Property-is effected by some other third party BMWFS

‘shall not require the Company fo effect: separate: insurance on the
Property so long as such insurance complies with the provisions of this

Clause and is-on terms reasonably satisfactory fo BMWES.

To-maintain in such insurance office or offices as BMWES shall approve
such insurance i respect of employers! liability public Fability and liability
under the Defective: Premises Act 1872 as BMWFS shall reasonably

fequire.

To punctually pay all premiums and. other moneys'in respect-of ‘stich
insurances-and ofi demand o deliver to BMWFS: the policy or policies of

all such insurances and the receipt for every such payment and ail

maneys- received Under any policy of policies of insuranice whether
maintained or effected by the Company, BMWFS or by a third party and
whather of not i pursuance of the Company's. obligations. under this
Charge shall be applied, at BMWFS's option; sither in making good the
loss or darmage to the Charged Property any deficiency being made gaod
by the Company of towards the discharge of the Secured Liabilities and
any such monays freceived by the Gompany shall be held by the Company
on trust for BMWFS accordingly.

To comply with the terms -and conditions of any policy of insurance on the
Charged Propénty or otherwise contemplated b'y_:!this?-"ﬁlfahseﬂ-aﬁd notto do
or ontit to do anything whereby any such. insurance may become void or
voldabie whally or in part.

Dulyg mi‘n-g's__

To pay when due all rents, rent charges (if any), rates, taxes, charges, duties,
assess'menf’si,_- i!rﬁpusiti'cms and other outgoings whatsoever :G‘Earged, gssesssd,

tevied or imposed on'the Property or on the owner or occupler of it or payable in

respect of the Property.



7.1.8

7.7

GCovenants-and _ﬁtipu!aﬁms

To. perform -and observe all covenants, restrictions, stipulations, provisions,.
regulations: and conditions affecting the Property or its use or enjoyment:

Alterations:

Not without the previous: Written consent of BMWFS to-demaolish, pull down,
remove or permit or suffer to. be demolished, pulled down or removed any
building, instaliation or-structure for the time. _b_e;;ihﬁ on the Property or; except in
connection with thelr renewal orreplacement, am_?_'f%xtur’es or-arect or make or
suffer o be erected or made on the Property any building, instaliation; structire.
or alteration or & change of use:of any of them within ‘the meaning of the
Planning Acts or otherwisé commit ‘any waste on or destroy of injure in any
manner or by any means lessen or suffer to be lessened the valug of the

Property;

Development:

Where at the date of this Charge or at any fime during the contintance of this
sapurity the Property orany part of s intended 1o be developed or isin:the
course of development; to procesd diligently and to the satisfaction of BMWFS
and any competent authority with such development in-all respects-in conformity
with: all applicable plarming and bye-aw consents, to produce all plans-and
specifications in relation to the development to. BMWES for-approval and notto
amend those plang and specifications in-any manner which might diminish the
finished value of increase the cost to a material extent without BMWFES's
approval.

P?ann'in_g

{a) To .comply in all respects with the Planning Acts and all licences,
consents, parmissions or conditions granted or imposed under them,

{b)  Not t¢ make any application for planning permission without the prior
consent-of BMWES and not to enter into or-dgree fo entér intc ‘any
agreemetit under Section-106 of the Town and Country Planning Act 1980
of ‘Settion: 33 of the Local Government (Miscellanesus Provigions) Act
1982 or Section 38 of the Highways Act1980-or any siftilar provision of
any-other Planning-Act:

(¢} To.comply with the requiremients of any valid enforcement or-other notice

~ .or-order whether lssued under the- F’iaming_ Acts ‘or any -other statute
within any time limit specified in it or if no time is specified within any
pefiad required by BMWFS and o pay to BMWFS in reduction of the

8



7.1.40

T4

Secured Liabiliies any compensation: received. as a resull of any such
notice or arder.

Right.of entry

To parmit representatives of BMWFES with or without workmen-or others fo enter
the Preperty at alireastnable times after at least twehty-four hours prior notice’
.except in case.of emergency to view the state of repair and’.condition of the

Praperty.

Notices

direction, petmission of proposal affecting the Property or its use or value and to

comply promptly with its terms or If BMWFS so requires or approves and at the
Ccm.pianyﬁs cost to make such obiections or -re}pr;ese'ﬁtaﬁnr_as.agéiﬁst orin respect:
of such notice, order, proposal, permission or consent as aforesaid-as BMWFS
may. reaschably 't@q_u%re,ﬂ in -_és’nh case where such notice, order; proposal,
parmission-or consent could reasonably be expected to have a Material Adverse,

Effect.

Informattion

Op requestto produce 10 of provide for BMWEFS such documents or inforimiation

relating tothe Property or its develepment as BMWFS may reasonably require.

Statutes

To comply ‘with all obligations imposed under any present or futlre statute,
regulation, order or instrument cor under .any bzye—-i'aws; regulations. or
requirements of arly competent authority or approvals, licences -or consents
relative to the Properly or its use or enjoyment where such a statute; re‘gluilatiﬁ_én.,-
order or instrurment or under any bye-laws, regulations of requirements: of any
competent authority or ‘approvals, licerices. or consents could reasonably be
expected 10 have a Material Adverse Effect ..

Leases
Where any part of the Property is ieasehold or subject to any lgase, agresment
for lease or tenancy (referred fo below as the "occupational lease!);

(@) To perform and observe all covenants and conditions containgd in the
Lease to be performed and chdervad by the lesses and tontained in-any
occupational lease to be observed by the lessor.



7.1.13

7404

7.1.15

() To enforce the due. observance and. performance of all obligations of all
pther parties to the Ledse and any occupational lease.

(e} Not io waive, release or vary any of the tetms of the Lease or ahy

| soeupational lease of exercise any. pewer to. determing or extend the

same of-grant any consent-or licence or conclude any rent review under

‘the-same without, in each case, the:consent of BIMWFS which consent Is

not fo-be unreasoriably withheld or delayed in circumstances i which the
Company may not unreasonably withhold or delay its consent,

{d) I the Company shall receive any notice served under section. 146 of the
LPAorany proceedings shall be commenced for forfeiture of the Lease or
any.supsrior lease or the landlord or.any superior landiord shail attemptio
‘re-gnter Under the provisions of the Lease or-any superior jease the
‘Cornpany 'shall give immediate notice of that gvent in writing to BMWFS:
-and at the request of BMWFS: and:at the expense of the Company take
such'steps as BMWFS may in its absolute discrétion requira..

Inderminity:

To keep BMWFS {and any Receiver appointad by BMWFS fully-and effectively
indemnified from and against all-actions, proceedings, costs, charges, claims,

demarids; expenses and liabilities whatsoever including, withiout fimitation, any

taxes, including value added tax, and professional fees incurred or to be incurred

Charge Including without imitation in respact of any breach or non-observarnce or
rion-performarice of aty covenants, obligations, waitanties or undertakings on
the part.of the Company contained in this Charge or the making good of any

indemnified against any Tailure or deley in paying any amounts due under this

indemnity incliding any ariging from any actual oralieged breéach by any person
of any Envirenmental Law or Licence.

Valie Added Tax

The.Company covenants thal it shall not meke an election: pursuant to paragraph
2 of Schedule 10 to the Value Added Tax Act 1994 in relation to land and/or
buildings comprising the Property without the prior written consent of BMWES,
and suich consent is hereby given by BMWES,

Environmental

(a)  To comply with the terms and conditions of all Environmental Licences
applicable to it and all other Environmental Law.

10



8.1

(by  Promptly upen receipt of the same, to netify BMWFS of any claim, notice
‘or other communication. served on it In resbect of any alleged breach of
any Environmental Law or in relation fo any Environmental Matter,

(¢} Tocary out properly and diligently all remedial work and imgrovements

" required at the Property to ensure that'it and its use complies. with al
Environmental Laws, '

{d) To notify BMWFS as soon as the Company becomes aware of the
presence on or.at the Property 'Qf;an:y-_ijangemus Substance.

(g)  If BMWFS: acting reasonably requires any ‘environmental reports or tests
%o be prepared or carried ouf in relation to the: Properly to ensure that all
Environmental Laws are complied with, to progure that such. reports. and
tests are prepared and carried out. by a suitably qualified -environmental
expert acceptable to BMWFES and to pay the cost in full of such reports or

tesis,

POWER TO REMEDY

1 diny Bullding dperations onrthie Propeity are ndt tarried dutifva proper and warkmiankike
manner-and with diligent progress tothe reasonable satisfagtion of BMWFES or iis agent,
BMWEFS may (but shall not be under any obligation so to do) serve a written notice on the
Company advising it of that failure, and:the Company shall have such period.as BMWFS
may reasonably specify to-femedy the failure, Tailing which the Company shail:

8142

if required. hy written- notice from BMWFS, within seven days assign to BMWFS

or as it may direct all the benefit and interest of the Company in any building

contract,. sub-contract, appwirﬁment of _prafessmnafi ‘advisers. and -such other
caontracts ‘of agreements as the Company may have relating to the building

‘operations and. shall take: or procure whatever-action as is -necessary or fo

provide BMWFS or the nominee of BMWFS with privity of contract with those:

parties or contractors with whom the Company may Have ;)'r'iiﬂ’ity of contract and

take all-other steps which. BMWFS may reasonably require to enable BMWFS 1o
procure the completion of the buliding operations; and’

permit BMWES at the Coripany's cost 1o corriplete or procuré the completion of

the building operations,

in-each case with power for BMWES and any persons authorised by BMWFS to enter on the
ﬁrdperty fér ary: of the' above purposss withowt 'th'e;a'eby: becoming a mc‘r;gage'ef in

possession.

11



8.2

10,

164

102

Fthe Gﬂmpan_y::faﬂs to parform or observe.any covenant or gondition in its part contained
in‘this Charge,:it shall be lawful for, but not obligatory-on, BMWFS in-order fo-make good
the failire in whole or in partand at the Company's.cost to!

821  enter on the Property and effect whatever repairs and other works. on it as
BMWES consiters necessary;

822 take whatever steps, give whatever notices, execute and do whatever works and
‘things as BMWES considérs necessary fo comply with any requirements of or
any-ﬂﬁﬁca, ‘order; direction, permission or pm_po:sa’i given, servad or made: urider
the Planning. Acts or otherwise affecting or likely to affect tha Prapeity or its

Vil

82.3 insure and keep insured the Property in whatéver amount and in whatéver
manner BMWFS considers necessary: and

‘824 admit, settie, hquidate, compound or contest in whatever manner as BMWFS

thinks fit-any claim or liabilities in-relation to the Property whether or not BMWFS
g exprassly indemnified in this-Charge against them and to make whatever
payrments and ‘expend or debit in account. whatever moneys as BMWFS
considers-necessary but without'thereby becoming.a mortgages in possassion.

ENFORCEMENT

Section 103 of the LPA shall not apply-to this Charge and the siattjtory'_pmwms of sale-and.
appointing & Receiver under Sections 101 and 108 of the LPA (as varied and extended.
under this Chargs) shall arise on the ‘exscution of this: Charge and shall become
immediately exefgié‘a’b%& without the restrictions contained in the LPA as to the giving of
notice or otherwise at any time after BMWFS shall have demanded payment of any of the
Secured Liabilities or after-any breach by the Company of any of -:t.hé provisions of this
Charge or the oecurrence of an Event of Default

APPOINTMENT AND POWERS OF RECEIVER
At dny time after BMWFS has demanded payment of any of the Secured Liabilities: from

the Company or after any breach by the Cornpany of any.of the provisions of this Charge:
of the occurtence of an Eventof Default-or if reduested by the Company, BMWFS may

_a_p@ﬂiﬁtfby writing-any person or persons (whether an officer of BMWFS or nof) to be.a

Receiver of all or any part of the Charged Property and where-more thah dne Receiver i
appointed they may be given power to act either jointly or severally.

BMWFES may from time to time determine the remuneration of the Receiver and may.
remaove the Receiver-and appoint another in his place:

12
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103

The Receiver shall (so faras the law permits) be the agent of the Company who shall
alone be. personally liable for his acts, defauits, omissions and remuneration and shail

have and be'entilad 1o exarcise all powers confered by the LPAand the-iinsioiveﬁ(:y-;ﬂ\ct
1986 in the same way as if the Receiver had been duly appointed under thern (and-in the
case of the Insolvency Act 1886 as/if he had been appointad. @n administrative regeiver)
and.in particular by way of addition-to, but without Imiting, any general powers referred fo
above and without prejudice to any of BMWFS's powe'rs the Receiver:shall have power in

the name of the Company or otherwise 1o.do the-following things, namely to;

10:3.1

1032

1033

10.3.4

10.355

10.3.6:

10.3.7

take passession of collect and get in all or'any part of the Charged Propeity and
for that purpose to take any procesadings as heshall think fit;

cominence andlor complete any bullding operations on the Property and to apply
for and obtain any planning permissions; building regulation: approvals and any
other permissions, cohisents or licences in esch case 8s he may In his absolute

discrefiar think fit;

for the purpose of exerdising. any of the rights, powers, -authorities and

-discretions: conferred: on him by or pursuant to this- Charge-or for any other
purpose; borrow moneys from BMWES or others-on the security of the Charged
Property or otherwise on such terms as he may in his absolute discretion: think

fity

provide such facilities and services for tenants and generally to marnage the
'Pmp@ﬁy insuch & manner as he shall think At

if-afiy part of the Property is leasehold; vary the terms of or sufrshder any lease
andlor to teke & new lease of it or of any partof it on such terms as he shall think

fit and go'that-any such new lease shall ipso facto bacome charged to BMWFS
on the terms of this Charge so far as applicable and fo execute a formal legal

Charge over any such new lease in favour of BMWES-in such form as BMWFS
may: re‘quire;_

sell, transfer, -assign, let or lease or concur’in selling, letting or leasing the
Property-or any part of it and the grant of any rights over the Property {eﬁher by
public auction orprivate contract or otherwise} onssuch terms and conditions and

for such consideration including without limitation shates, securities-of any-other

company or other investments payable at such time or times as he.may in his
abysolute discration think At

vary the-terms of, terminate, grant renewals of or-accept surrenders of leases or

tenancies of the Property or any part-of it in’such mannerand for such terms



1038

10,39

10:3.10.

10311

10312

10313

03014

10.3.15

10.3:16

10317

10:3:18

10,379

with or without a premium or other compensation or consideration including the
payment of money to a lessee or tenant on a surrender with such righis relating

to‘other parts of the Property and containing such covenants on-the part of the-
Company or dtherwise and generally. on such terms-and conditions as in his
dabsolite discretion he shall think it

make any arrangements or compromise which BMWFS ar be shall think fit
whether in‘rélation to any lease of the Propeity or to any covenanis, conditions.
or restrictions relating to the Property or without imitation otherwise;

make and effect all repairs and improvements;

enter into bonds; covenants, commitments,. guarantées, indemnities ‘and like
matters and to make all payments needed to-effect, mamtain or satisfy the same;

settle, adjust, refer to arbitration, compramise and arrange any claims, accburts;

disputes, questions and demands with or by-any person who'is or claims to be a

creditor of the Company of relating n-any way to the Charged Property,

affect such insurances. of or in cotinection with the Property as he shall in Kis

absolute discretion think fit;

appoint managers, officers; contractors anid agents for the: aforesaid purposes
upen:such terms asfo femuneration or-otherwise as hemay detefmine;

To gafry-on-or concur in-cairying -on the business of the Company concemed

and raise moneay from any person Wiiﬁc:uifsecuﬁtymr anthe gecurlty of all o any

of its assets;

‘promote the formation of a subsidiary or subsidiaries of the Company concerned

with @ view 1o such subsidiary.orsubsidiaries purchasing, ledsing, licensing or
otherwise acquiring interests in-all orany of the assets of tﬁeﬁempany;

To arrange forsuch subsidiary or subsidiaries to trade and cease 1o trade as any
receiver may think fit from time to tirme;

severany fixtures from the Charged Property of which they form-part; -

exercise: all voting and other rights’ aftaching to securities’ owned by the

_'Cam;m'ny; .

call up all orany portion of the uncalled capital of the Compary;

14



10.4

1.

114

12

10.3.20 take-all steps necessary. v effect all negotiations, removals, applications and
notifications as.a receiver shallin his discretion think prudent to maintain in force:
ar protect any of the Company concerned intsliectual property, and

10.3.21 do-all such other acts and things as may be considered fo be incidental or
conducive to any of the rights, pe'\&er'_ﬁi'c_'}r'di;?s@rei_i_é‘_.rh:s-"mnfe:rred-'on' him under this:
Charge and exercise in relation fo the Charged Property all the powers,
authorities and things which he would ‘be capable of exercising if he were the.
absolute beneficial owner of the Charged Property,

provided rieverthelags that the Receiver shall riot be stthorised ‘to exercise any of the
above powers if and insofar and so long as BMWFS shallin wrifing exclude them whether
if 6r &t the time of his apgointiment or subsequently..

Any morieys received by the Recsiver in the exercise of his powers-under this Charge and
under general law shall be (so far ag the law permits) applied by himas follows;

10:4.1 FIRSTLY inpayment of the costs, charges and expenses of and incidental to his.
_appciritment’ and the exercise of all or any of his DOWETS,

10:42  SECONDLY in payment of his remuneration; and

10.4:3 THIRDLY in payment to BMWFS of monisys whather for prinicipal, interest or
otherwise in‘arrears or gecriling due under this Gharge,

and any batance shall be paid to the person of persons entifled to it
BMWFS'S LIABILITY

In no-circumstances shall BMWES be liable to account to the Company as:@ morigagee in
possession. or otherwise for any moneys not actually received unconditionally “and
irrevocably by BMWES.

BEMWEFS shall be under no obligation totake any steps or institute any procéedings for the
recovery of the several debis-and moneys hereby charged and in no circumstances shall
BMWES be liable to the Company or any other person for any costs, ¢harges, losses,
damages, labilities or expenses arising from or-connected with any realisation. of the
Charged Property or from any act, default, omission or misconduct of BMWES its officers
aemplovaees or agents in relation to the Charged Properfy-or in connection with this Charge
or any Facility Leltler extept o the extent that they are.caused hy-the fraud;, wilful
rmisconduct-or-gross negligence of BMWFS:



12,

13,

14,

14.1

14.2

18,

18.1

15.2:

PROTECTION OF THIRD PARTIES

Any-purchaser or any olher person dealing with BMWFS or any Receiver shall not be:
concerned fo enguire whether the Secured Liabilities have become pavable or whather
any powerwhich it or b is pu;pg)o’a‘*tih‘gita-exemise has become eXercisable of wheéther any
mengy is due under this Charge or:as to the-application of any money paid, raised or
borrowed or-as to the propriety or feguiatity of-any sale by or other dealing with BMWES or
any Receiver. All the protection to purchasers confained in Sections 104 and 107 of the
LPA shall apply to‘any person purchasing from or dealing with BMWFS or ary Receiver.

POWERS OF LEASING
The statutory powers of sale, leasing and actcepling surrenders exercisable by BMWFS

norminee or in that of the Company to grant & lease or leases of the whiole or any part or

parts of the Property with such rights relating to: other parts-of it and containing such

covenants-on the part of the Company and generally on such terms and conditions
{including the payment of money to a lessee or tenant on & surrender) and whether or riot

-ata premium-as BMWFS (in its absolute discretiony shall think fit

POWER OF ATTORNEY

The Company hereby. irrevocably appoinis BMWES and fhe Receiver jointly and glso
severally to- be the: Attorhey and Atforrieys of fie Company for the Company and in the
name and on behalf of the Company and as the act and deed of the Company or
otherwise 1o sign, seal; éxecute ds a desd and otherwise perfect any deed, assurarice,
agresment, instrument oract which may be required or may be deemed proper by
BMWES or any Receiver for any of the purposes refarred to in or otherwise in connection
with this Charge. The Company ralifies and confirms and agrees ‘to-ratify-and confirm
Whatever any 'sa!ttorr_iay'appt}?nted-undar this Glause properly doss or pt._sr_poﬁsfztc}.dﬁiﬂ the
exercise of all.or any of the powers, authorities and discretions granted or-referred to in
this Charge:

The power of attorney hersby granted is ifrevecable.and is given for value as partof the
security constituted by this Charge.

BMWFS'S RIGHTS

All powers of the ‘Receiver may be exercised by BMWFS whether as attorney of the:
Company or otherwise.

The Company agrees that at any time after this Charge becomes enforceabie:

16
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153

18.

16.1

1621 onany sale or other dispasition in exercise of the powers contained orimplied: by
this Charge BMWFS may sever any fixtires fro the: Property and sell-them
apart from the Property without taking possession of the Property and apply-the
netproceads of the salg In or towards satisfaction of the Becured Liabilities; and

1622 BMWFS may as agent of the Company remove and sell any chaitels on the
Property.

BMWFS shall, on receiving notice that the Cempany has ‘encumbered or digp'bs'ed_'-o_f:'the

Charged Property or-any part.of it or any interest in it, be entitled to ciose any account of

accounts of the Company and fo open a new account or accounts with. the Company and
{without prejudice to any right of BMWFS fo combine accounts) o money - paid. into: of”

carried to the credit of any new account shiall be approptiated towards or have the effect of

discharging any part of the amount due fo BMWFES ori.any closed account. If BMWFS

doss not opehl & new account f actourits immediately -on.re'ceéiﬁt: of any riotice it shall
nevertheléss be treated as if it had done so at the time when it received notice and:as from
that time all payments made by the Company to BMWFS shall be credited or be treated as
having been credifed to a new account or accounts and shall not operate to reduce the

armtunt due from the Company to BMWFS when it receivad notice.

COSTS, EXPENSES AND GHANGE IN CURRENGY
The Coripany shall, of demand and on a full indermnity basis, pay to BMWES:

1641 the amount of all costs and expenses. (including legal and out-of-pocket
expenses and any Value Added Tax on such. costs -and expenses) which
BMWFS and any Receiver appointed by BMWES incurs in-connection with:

{a) the preparation, negotiation, éxecution and délivery of this. Charge, the
Faﬁility Letters and any of the othier Finance Documents;

{b)  any stamping or registration of this Charge or any of the other Finance
Documents;

{c)  any actual or proposed: amendment of or waiver or consent under or. in
connecticn with any of the Finance Documents;

(d)  any discharge-of release of any of the Finance Documents;

(e} the preservation or exercise (or a%tem_pted preservation orexercise) of any
ri‘gh‘{s. drider «or in connection with, and the enforcement {or atiempted
enforcemenit) of any Finance Document;

{f)  obtaining payment of the Secured Liabilities;

17
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16.2.

16,3.

16.4

17,

17

7.2

(g)  dealing with or obtaining advice about any oiher matter or question arising
‘out of or in cénnaction with any of the Finarice: Documenis; and

(h} all other moneys paid by BMWFS in perfecting ar othenwise in connection
with this: Charge or in respect of the Charged. Propeity including without
limitation ali moneys expended by BMWES under clause & and all moneys
-advanced or paid By BMWEFS to any Receiver for the purposes set olt in

clause 7.

Such. costs, expenses and other maneys shall be recoverable from the Company as a

debl-ard shall bead intérest dccordingly at-the Defaull’ Rate and shall be charged on the

Charged Property.

Hf ‘more than one cuirency . ¢r currency-unit is at any time fecognised by the: Bank of

England as the lawful currency of the UK then:

168.3.1  -any reference in the Finance Documents to, and any obligations arising under
the: Finance Documents in, '_S‘terzl'ing shall be franslated into, or -pé’id in, the
cufrency or currency unit degignated by BMWFS; and

1832 anv franslation from ong dufrency or clrrency unit o another shall be at the

official rate of exchange recognised by the Bank of England for the conversion of
that currency or curtency unit into the other, rounded up ordown by BMW acting
Teasonably.

I a change in Stering ooccurs (including without limitation, ‘in"consequence of Eurcpean
monetary union), this Charge shall be amended in the manner specified by BMWFS acting
reascnably to reflect such change in currency and to put BMWES in the same position, as

far as possible, as it would have been in-had no change in currency. occurred.

CONTINUING SECURITY

This Charge shall be & contiriuing security to BMWFS notwithstanding any settferent of
account or other matter of thing whatsoever and shall ‘be in addition o and shall not
prejudice or affect or be prejudiced o affected by any security rélating to the 'i?‘h&r_g{edf
Property or to any other property or any other security which BMWES may riow or.at-any.
fime ifi the- future: hold in respect of the Sécured Liabilities &rany of thigm ‘and shall
continue in full force-and effect ¢ a continuing security until discharged.

Section 93 of the LPA shall not apply to this Charge.



18.

18:1

18:2

183

19.

191

19.2

18.3

SET-OFF

BMWFS may, without notice fo the Company, apply any credit balance (whether or not
then due-and.in whatever currency) which is at any time held by BMWFS or its nomines:
for the-account of the Company in or towards satisfaction of the-Secured Liabilities of any
of them..

BMWFS is not obliged to exercise any of its rights: under this-Clause, which: shall be

“without prejudice: and in addition to any rights under the:general law.

In this Clause ‘tights under the general law' means any right.of setoff, combination or
consolidation of gccounts, lien or simitar right which BMWFS has under any applicable-

layw,

BEGURITY RETENTION

Ifthe state of account between the Company and BMWES (by reference to which any

Secured Liabilitles are calculated: for the: purposes of this Charge requires adjustment at
any time because ‘of any ¢laim made against BMWFS by an office-holder (within the

‘medning of ‘Séction 234 of the Insolvency Adt 1986), then, notwithstanding -any other

provisions of this Charge:

16,41 the Company's liability to- BMWFES shall be correspondingly adjusted;

1912  BMWFS may treat any release or settiement made by it with the Comipany
before any such adjustment is :raquire-d as being of no effect; and

1813 BMWEFS may recover from the Compariy sich sumi ds shall place BMWES inthe
same position as if such release or settlement had not been made..

If any claim is made aganst BMWEFS under any insclvency law, BMWES may agree the

claiih or gettle it oreany tering # chooses without the necessity of ggking far the*Ci)mpany‘S
agreement, If BMWFES does agree or setile-the claim, the Company shall be liable under

thig- Charge as7if a coiirt:oérder had been made containing the terims that BMWFES' hasg

agreed. The Company shall be responsible: for all costs-and expenses that BMWFS
properly incurs in defending such-a claim..

Oiher than where the Secured Liabiliies have been repaid in-full on a refinancing. by a
third party financial institution on ‘arms length terms, BMWFS-may kesp the securily held
by it for the:Company's liability under this Charge in order to protect BMWFS -against any
claim under insolvency law (if BMWFS reasonably considers that such a clalm’ is'-pf:‘:’ssribéi:e'
in-the circumstances) for up to. seven months after all Secured Liabilities have been

19
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201

202

203

21
2141

292

satisfied. W a claim is-made against BMWFS within that period BMWFS may keep the
seurity until that clain Has finally been dealt with,

NOTICES

All hotiges or other communications: Lnder or in connection with this deed or-any of the

Finance Dosuments shall be given in writing or by amail despatched as fallows:

2041 ifto BMWFS, to:

‘Summit One, Summit Avenue, Farnborough, Hants, GU14-0FB
‘oretnail: Paul. Shelton@bmwfin.corm:

for the attention of: Paul Shelton, Head of Credit Managément

20012 ifto the Company, tor

Dewsbury Road, Wakefield, West Yorkshire, WF2 GBE

or email, panderson@ic

“for the attention of: Baul Andersen:

orto any-other address and/or:email address as may be nolified In accordance with this
Clause by the relevant party to the other party for this: purpose.

Every notice, demand ar other communication shall be deemed to have been received, if
sent by post; 24 hours after despatah and, if delivered persorially or. despatched by email,
at the time of delivery or despatch if during normal business hours in the place of intended
feceipt on a working day in thal: place and otherwise al the opéning of busiiess in that
place on-the next succeeding working day.

Any notices demands. or-other-communication 1o be given by BMWFS may be-made by a
Manager of BMWES or by any person or firit acting as solicitor or solicitors for BMWFS,
TRANSFERS

Each of the Finance Documents is freely assignable or transferable by BMWFS.

The Company may not assign or transfer any of its obligations undér-ahy of the Finance
Documents. or enter intg. any transaction that would result in any of those obligations

passing 1o another person.

20
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213

22,

221

22.2

2.3

224

225

226

227

23,

2341

BMWFS: may-disclose.fo any person related to BMWFS andior any person to.whom itis
proposing totransfer or assign of has irfansferred or assignad-any - of its rights orinterests.
in-whole or in part under orto-any of the Finance Documents any information about the

warrants that it has {and, subject to any contrary requirement. of law,; shiall maintain) any

‘hecessary-authority by or of behalf of any:suth persen to agree 1o the provisions of this

Clause.

MISCELLANEOUS

‘No delay or omission on the part-of BMWES in exercising-any right or remedy under the

Finance Documents shall impair that right or remedy or-pperate as or be taken.to be'a

wailver of it; nor shall any single partial or defective exercise of any such right-or remedy

preclude any other or firther exercise under the Finance Documents of that or any other

right ot remedy.

BMWFS's rights. under the Finance Documents are cumulative and not exciusive-of any
rights provided by law and may be exercised from time fo time and as often-as BMWES

deems expedient.

Any waiver by BMWES of any. terms of the Finance Documents, or any consent or
approval given by BMWFS underany of them, shall only be effective if given in writing-and
then orily for the purposes and updr the teritis and conditions, if any, on which itis given.

if 5t any fimie any one or more of the provisions of any of the Finance Documents is or
becomes illegal; invalid or unenforceable in any respect under any law of any jurisdiction,
neither-the legality, validity'and enforceability of the remaining provisions of the Finance
Documents nor the legality; validity or enforceability of such provision under the law of any
other jurisdiction shall be in'any way affected or impaired as a result,

Any certificate or determination of BMWES as to the amount of the Secured Liabilities
shall, i the-absénce of manifesterror, be conclusive and binding on the Company.

The Company- certifies that the: Finance Dosuments do not confravene any of the
provisions of its Memorandum and Articles of Assaciation:

Tha perpetuity period applicable to any trusts hereby created shall be 80 years.
COUNTERPARTS

This deed may be executed in any number of counterparts; each of which when executed:
shall -constitute -a duplicate criginal, but ali counierparts shall ‘together constitute oné-
agreement.
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233

24,

24.1

242

2433

244

28,

Transmission of an execuled counterpart of this deed (but for the avoidance -of doubt not
just a signature page) by fax of émail (in PDF, JPEG or other agreed farmat) shall take
effect as-delivery of an executed counterpart of this-deed. If this method of defivery is
adopted, without prejudice to the validity of the:deed thus made, each party shall provide
the-othier with the original.of such.counterpart as soor as reasonably possible thereafter.

No tounterpart shall be-effective untileach pary has executed at least one counterpart.
LAW AND JURISDICTION

Each-of the Finance Documents is governed by.and shall be constraed in accordance with

Engiish law.

The Company-irrevocably agrees for the benefit of BMWES that the Courts of England

shall have jurisdiction to hear and determine anly suit, action or procaeeding, and to setlle
any dispute, which may arise out of or in connection with the Finance Documents and-for
that purpose irrevocably submits 1o the jurisdiction of those courts.

Nothing contained ‘in the Finance Documents shall fimit the right of BMWES to fake

‘proceedings against the Company in any other tourt of competent jurisdiction, nor shall
‘thie-taking of any sueh proceedings in"one or more jurisdictions. preclude the taking of
procéedings: in any other jurisdiction, ‘whethér concurrently -or not {unless precluded by

applicable faw):

The Company irevocably waives any-objection which it may fiave now or in the future to
the Courts of England being nominated for the purpose of this Clause on the ground ‘of
venue or otherwise and-agrees not to cigim that any such court is-not-a convenient of

appropriate forurm,
REGISTERED LAND

The Company dpplies to the Land Registry for a restriction in the following ferms t6 be
enterad ‘on the register of the Company's tifie: fo the Propery: “No disposition of the
registered estate by the proprietor of the registered e‘s’_tate; or any the proprietor of any
registered charge; not being & charge registered before the entry of this restriction, is to be
registered without a wiitteni consent'signed by the proprietor for the time being of the
charge dated [DATE] in favour of BMW Financial Services (GB) Limited referred fo'in the
Charges Register or its conveyarcer.”.

This dosurent has been akecutad a5 a deed and s delivered and takes effect on the date stated at

the beginning of it.

Ze



SCHEDULE 1 THE PROPERTY

Al that property being registered at the Land Registry with fitle @bsolute under the following tifle
number(s): ' ' '

Title number Freehiold / Property description

Leasshold:

WYK721753 Freehold Land and buildings known as Sandal BMW Dewsbury:
Road Wakeftield WE2Z 9BE

WYK723742 Freehold Land and buildings at 86 Dewsbury Road Wakefield
WF2 9BE
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