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Registration of a Charge

Company name: BENTLEYS (WARRINGTON) LIMITED
Company number: 01968040

X7THLSBAX

Received for Electronic Filing: 29/10/201

Details of Charge

Date of creation: 22/10/2018
Charge code: 0196 8040 0007
Persons entitled: TOYOTA FINANCIAL SERVICES (UK) PLC (COMPANY NUMBER 02299961)

Brief description:.  FREEHOLD AND LEASEHOLD LAND AT MANCHESTER ROAD
WARRINGTON REGISTERED AT THE LAND REGISTRY UNDER TITLE
NUMBERS CH207252, CH129919, CH284864, CH339609, CH348818 AND
CH515650 TOGETHER WITH ALL SUCH RIGHT TITLE AND INTEREST AS
THE COMPANY HAS IN THE LAND SHOWN EDGED RED ON THE PLAN
IN SCHEDULE 3 TO THE MORTGAGE DEED AND ALL SUCH RIGHT TITLE
AND INTEREST AS THE COMPANY HAS IN THE PROPERTY DESCRIBED
AT SCHEDULE 2 OF A THIRD PARTY MORTGAGE DATED 22 OCTOBER
2018 AND MADE BETWEEN (1) THE COMPANY, (2) BENTLEYS MOTORS
(WARRINGTON) LIMITED AND (3) TOYOTA FINANCIAL SERVICES (UK)
PLC

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

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

Authentication of Instrument

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

Certified by: PETER JAMES BIBBY
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1968040

Charge code: 0196 8040 0007

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 22nd October 2018 and created by BENTLEYS
(WARRINGTON) LIMITED was delivered pursuant to Chapter A1 Part 25

of the Companies Act 2006 on 29th October 2018 .

Given at Companies House, Cardiff on 31st October 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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paten 22 0d Ol 2018

(1] BENTLEYS (WARRINGTON) LIMITED
and

(2} TOYOTA FINANCIAL SERVICES (UK) PLC

MORTGAGE

Qver freehold fand known as land and building fying (o the south of Menchester Road, Poulton-With-
Fegrnhead, Wamngﬂm freehold {and knowr @s 415 (part of) and 417 Manchester Rost, Poulton-
With-Fearnhaad, Warrington; frasheiid fand known a5 423 Manchester Road. Poiilion, with
Fearnbiead, Warington: leasehold land knaiur as 421 Manchester Road, Paddington, Warringlon
{WAT 3LP); freehiold fand known as 421 Manchesler Road, Warringfon [WA1 3LP): freehold land
known as:Land lying to the south of Manchester Road, Paddington, Warrirnigion

SH-

2 Colmere Square
38 Colmore Circus Quesnsway
Birmingham
B4 65H
03700 864000

| WARNING B
if-you sign this document you will be legally bound by its terms. You should get independent legal
advice before signing this document

Tor HM Chief Land Registrar. Note: This Mﬁﬁgagé containg 1) an application to enter g resiiclionin
:she Proprietorship Reglster-and (2} an application tv enfer a. natice-of this Mortgege in the Register
{both Glause 31.1). This Morigage is enfered info for securing further advances (Clausa 32).
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THIS MORTGAGE Is made on 22 QOctober 2018

BETWEEN

(1

{2}

BENTLEYS [WARRINGTON) LIMITED, (registered rumber 01968040) whose registered
office i& at 415-419 Manchester Road, Paddington, Warrington, WA1 3LR {the “Company”):

and

TOYOTA FINANCIAL SERVICES (UK} PLC. (regisiered number 02295961) whose
registered office is at Great Burgh, Burgh Heath, Epsom, Surrey, KT18 507 (“Tayma}

ITIS AGREED g5 Tollows:

9

DEFINITIONS

The definitisrs whick apply 16 this Morgags are set outin Schaduie 1,

2.1

2.2

3

32

COVENANT TG PAY

Covenant to pay

211

242

the Company covenanis with Toyota on demand to pay and discharge al monies,

vhligations and liabilies which now are or may at any bme inthe fulure be dr besome
due, owing or incurred by the Company to Tovota on any facility, account, agreement
of arrangement of any description or otherwise whether sctuslly o contingently, a8
priricipal, surety or guarantor-and whether solely, joinlly or. several iy with arry other
person, and whether onginally owing o Toyola or otherwise purchased or acouired

by it, including all’ interest and Experises which Toyolte may charge in relation fa'this

Mortgage or any olfiar sscurity heid by or offered to Toyola in respect of Briy of the
atters described in Wis clause 2.1.1, including the enfarcement of any such security.

Such interest shall be caleulated and eompoundad in scoardance Wwith Toyota's Ugial

practice at the relevant ime as well after as before any. demand is made or Juddgrient
obtained under this Merlgage.

avery payment by the Company of a-Secured Obligation which is made to Tovots
shall operate in satisfaction pro tanio of the covenant contalnes in clause 241,

Default interest

2241

2.2.2

any amounl which is not paid under this Mortgage when due shall bear interest. {both
before and after u::fgmant and payable on demand) from the date untl the date on
which such amount is unconditionally and irrevocably paid and discharged in 7ull on a
daily basis al'the rate defermined In accordarice with the Facility Agreement.

default interest will acorue from day to day end will be compounded st such intervals
as Toyols considers appropriate.

GRANT OF SECURITY

Al mortgages, charges, assignments and other security made or created under this Morigage.
are mate or created:

i favour of Toyota;

with full title guarantee in actordance with the Law of Property (Miscelizneous Provi isions} Act
1B, and



33

44

as @ continuing security for payment of alf of the Secured Obligations and will not be
discherged by any payment on accotint of the whole of any part of the Secured Obligations.

FIXED SECURITY

Fixed charges

‘The Company charges and agrees to charge all the present and future right, title and inferest

of the Campany in and to the following assets which are at any Yme ownelt by the Company

4:%.1

4.1.2

“or v which the Company from time 12 time has an interest.

oy w:ay'ni first legal mortgags:

a) the Charged Property (i any) specified in Part 1 Schedule 2, and

b} aif other Charged ;F'-”«‘_mp;erty (i any) now vasted in or chiarged to the Company

{not being charged by clause 4.9, H{a))
by way of first fixed charge;

3} all other Charged Property and all inferests in Charged Property (not being
charged by clause 4.1.1) including {without limitation) the Charged Properly
specified in Part 2 of Sehadule 2;

b} all licences to enter upon-or vse land and the benefit of all other agreements
retating 1o land;.

e} Al Buiidings and fixtures (including frade and tenant’s fixtures belonging. to
the Company) niow and in the future on the Charged Property;

dj all other interests riow and in the fulure belonging to it in or over the Charged
Property or the progeeds of sale -of the Charged Propary;

&) all it rights to and interest in any proceeds of sale of the whole or any part.of
the Charged Property {including any compensation receivad by L 25 8 result
of any notice or order Trom- any planning authority or other statutory biody
which may at sny fime be held or received by it or anybody else-on its

behalf), and

1. all-of ils rights under the appointment of any managing agent of the Charged

Property;
by way of first fixed charge:

) &l plant and machinery(not biging charged under clauses 4.1.1 or4.4.2) now
and in the future on the Charged Property;

bl all computers, vehicles, office equipment and other equipment now and in the
foiture on the Charged Property; and

o] the baneht of all corfrais, licences and warranties relsting to the same;

by way of first fixed charge sl rights and interssts in and glaims under policies of
imsurance of ahy description now of at any tims dufing the confinuance of this
Meortgage belonging to the Cumpeiny, or o which the Company may be or become
entitled: and



g.1

6.2

683

[

7.2

4.1.6 by way of first fixed cherge.{lo the extent not otherwise charged in this Mortgage ) the
Berefit of all lcences, Consents; agreamants and suthorisatons held of used in
connection with-the buginess of the Company or the use of any of its assetz.

FLOATING CHARGE

The Company charges and agraes to charge by way of first floating charge all its presentand

future {1) assels and undertaking (wherever located) which is not effectively charged by way

of first legal mortgage or first fixed charge pursuartt to the provisions of clause 4.1 or ahy
other provision of this Mortgage, and (2) {whether ¢r not effectively so charged) heritable
Charged Property and all-other Charged Property and assets in Scotland.

CONVERSION OF FLOATING CHARGE

Conversion by notioe

Toyota may, by whitien notice 1o e Company, convert the floating charge created under this
Morigage into 3 fixed charge as regards all or any of the Company's assefs specified in the

notice if:

841 anEvent of Dafault has occurred and s continuing; or

8.1.2 Toyols (in its reasonable opinion) considers sny Charged Assets (whethar or ot

those specified in the notice} to be In danger of being seized o sold under any furm
of distress. sttachiment, execution or other legal process o to be otherwise in
_geopardy',
dagtomatic conversion
The floating charge crested under thig Moitgage shall (in addifion to the Cireumsiances in
which the same will occur under general law) sutomatically be converted into o fixed charge
in refation to any of the Charged Assets which are subject o a floating charge if

§.2.1 the Company creates-(or afiempis or purports 1o tréste} any Sacurity on or.aver the
relevant asset witholt thie prior consent in writing of Toyota: or

622 i any third party levies or attempls to levy any distress, execufion; dtiachment or

Company shall not be consirued as 2 walver or abandonment of the rights of Toyota o ssrve

simitar notices in respect of any other class of assets or of any of the other rights of Toyota.
CONTINUING SECURITY

Cortinuing security

The security congtituted by this Morlgags is coritinuing and will exdend to the ulimate balance
-of all the Secured Obligetions regardiess of any interrnediate paymentor discharge in whole
orin part. This Morigage shell remain in full force and effecl 85 & continuing securily forthe
Guration of the Securlty Pericd.

Additional and separate seourily



7.3

10

10.1

10.2

&

This Mortgage is in addition to, and without prejudice to and shall not merge with, any other
right, remedy, guarantee or Security which. Teyeta may at gty Hme hold for any of the
Secured Obligations.

Righit'to enforce

This Mortgage may be enforcied against the Company without Teyota first having recourss fo
any other right, remedy, guarantee or security held by or avalisble to it

THE COMPANY'S LIABILITY RELATING TO SECURITY ASSETS

Notwithstanding anything confaired in this Mortgage or impliéd to the contrary, the Company
reimaing. liable 1o obssrve and perform all of the conditions and oblfigations assumed by it i
relation to the Charged Assets, Toyola §s under no obligation to perform or fulfil sny such
condition of obligation or make-any paymand in respect.of any such condition or ebligation.
ACCOUNTS

Mo monies at any time standing to the credit of anly gcoaunt (of dny type end however
designated) with Toyota of the Comipany. or in which the Company has an interest and no
rights and hanafils ralati irg théreto shall be capabie of being essigned o any third party.

REPRESENTATIONS AND WARRANTIES

Representations

The Company makes the representations and warrenties set.out in this clause 10.1 to Toyota:

1.1 this Morigage creates the security which it purports o create and is not liable fo be
‘avoided or otherwise set aside on the liquidation oradministration of the Company or
atherwise,

10.1.2 no litigation,. arbitration or administralive proceeding is currently faking place or
threatened in relation o any of the Charged Asseis.

Matters representad

The representations and warranties in clause 10.1 will be correct and comiplied with in il
respects atall times during the Security Period with raference 1o the cireumstances: Esx:smg at
the time atwhich they are repsated.

CONTINUING OBLIGATIONS OF THE COMPANY

Restrictions on dealing

Urless expressly permitied to do so under the Facility Agreement; the Company will not do or
Bgrea 1o do any of the foliowing without the prior writtert consent of Toyota:

1111 creale or permit fo subsist any Security Right over any of the Chiarged Assets
whether ranking in prl m-aty te, pari passu with or subseguent to ihe security created by
‘this Morigage:

112 sellor plhendise dispose of the Charged Properly of any legal or equitable nterest in
the Charged Property nor create any legal or equitable interest in the Charged
Property; ar



11.1.3 create any Letiing, and in relation to any Letting existing on or created on orf after the
date of this Mortgape, the Company is:

112 Insurances

8)
b}

€}

e)

J

not fo vary the terms of the Letiing;
rict to agree any reduction in the rent payvable under the Letling:

notie capitalise the rént payable under the Letling or acocept the payment of it
more than one quarter inadvance;

not to grant any ficerice, consent or give any approval under the Letling

withaut the prior viritien consent of Toyota;

o review the rept under the Lelling in accordance with -any remt review

provisions containgd within #t and not agree the level of the reviewed rent
without the prior written congent of Toyots;

fiot to exercise any rght of re-entiy o actept the surrendsr of the whole or
any part of the premises comiprised in the Letfing without the prior written

consent of Toyela.

1121 The Company Is to insure the buildings and fixed plamt, meachinery and fidures

1122

11.2.3

a}

b}

£}

dj

forming part of the Charged Property in the joint namas of Toyota and the Company:

against loss ordamage by fire and such other risks as Toyota may raguire;

in their full reinstatement costs, including the costs of demoilion, site
clearance and professional costs and expenses and VAT thereon and
making due provision in determining the amount of such insurance to allow
for the efects of inflalion and escalation of costs;

i@geiher with, where applicable, Insurance for not less than three years loss
of rental mcuma urider any Leﬁmgs taking infz account cover for the effect of
rent raviews, and

through an insurance offive or underwriters approved by Toyola.

I title 1o the Chargsd Preperty is leasehiold and insurance of the Charged Property is

the rjb:iigaﬁa:ri of the landlord of the Charged Property under the Lease then, if the

ComBany procures due compliance by the landlord with its insuring obligations under
the Lésse, the Gompany will be deamed o have complied with the Company's

a)

b)

obligations under clause 11.2.1 inrelation to the Charged Property.

“The Company is o0

pay all insurance premiums as soon as they become tus,

provide Toyela on request with & copy of the insurance policies effected by
the. Company together with evidence of the paymant of the last premiums for
tose policies;

hold all -monies received by virtue of any insurance policies on-trust for
Toyata-and apply them in making good the loss of or damage to the Charged



11.3

1.5

Properiy or, if. Toyola so directs, in or fowards discharging the Secured
Obligations; and.

d} pay to Tayota on demarnd the costs of any insurance effected by Toyota to
remedy any default by the Company in insuring under clause 11.2.1.

11.2.4 Ifat any time the Company defaults in effecting or keeping up the insurances refered
o I this clausa 11.2 orin pmduzsmg any insurance policy or receipt o Tcys:&ta an
demand, Toyota may take out or renew such policies of insurancg in any sum which
Tayota may reasonably think expedient. All monies which are expended by Tovota in
‘doing so shall be deemed {0 be propérly pald by Tovote and shall be rembursed by
the Company on derrarnd. ' '

Repair and coendition of the Charged Property
The Company g

1131 10 keep all buildings and fixed plant, machinery and fixtures forming part of the
-Charged Property in.good and suibstantial repairand condition: and

11.3.2 reinstate, ranew and replace all fixed plant, machinery and fixtures forming part of the
Charged Property which become incapable of repair o cesse to operate correctly
with fitures, plart, machinery or equipment, as the case may be, of equivalent
modern specification, quality and value to the fixtures, plant, machinery or equipment
which they replace.

Alterations
The Company is not withoul the prior writen consent of Toyota:

11.4.1 todemolish or permit ariy oitiiings or other structures on the Charged Property to be
‘demslished;

1942 o carry sut any development onihe Charged Property within the meaning of sectio
S5 Town anid Coundry Planning Act 1990 or

TLAG locarry out or permil any other alterations 1o be caried out tothe Charged Properly.

Rights of access

The Company Is o permit Tovota and any Receiver 10 enter and remain on the Charged
Propeity with or wilhout workmen, plant and materials to carry oot ainy inspection, sibrvey or
valuation of the Charged Properly, to ascerain whether any breach of the covéngnty i this

clause 11 has occurred and to remedy, af the Company's cost, any Breach of these

covenarits which has soourred.
Stafutory requirements

The Company is o comply with all statutory and other requirements affecting the Charged

Property.

Covenants and conditlons

The Compeny ig 1o comply with all covenants, sncumbrances and conditions which affect the
Charged Property of ftle o the Charged Property.



Tie

12

141

1.2

123

124

12.5

1486

127

Taxes and outooings

The Gompany is punclually to pay and indemnify Toyola and any Raceivar against all existing
and future rents, faxes, rates, dufies, fees. renewal Tees; charges; assessments, impositions
arid oultoings wha’:scmver whéther imposed by deed or statute or otherwise and whether. in
the nature of capital or revenue and even though of a whilly novel character, which now or at
any time during the continuance of this Morigage are properly pavable in.respect of the

Charged Property or by fhe avimer or ocoupier of the Charged Property.

Expenses.

The Company & o pay all Expenses due 10 Toyota on demand, If the Comipany doss nol do
50, the Expenses will bear Inferest from 'and including the daté of demand to and incliding the
date of actush payment.

VARIATION OF STATUTORY POWERS

Consolidation of morigages

The restrictions on the consolidation of morigages in section 93 of the 1925 Act do not apply
x this Mortgage.

Power of leasing

The restriction on the powers of Toyola or the Receiver o grani Leases or to acoept the
surrenider of Leases in sedtions 89 and 100 of the 1025 Act do not epply to this Morlgage.

Fower of sale

For tha purposés anly of section 101 of e 1925 Act, the Secured Obligations become: due
and the stalutory power of sale and mher powers of enfamemenf arige zmmed;ateiy after
execufion of this Morigags.
Exercise of power of sale

Secton 103 of the 1925 Act does ot apbly 16 (his Mortgage and 8l monevs securéd by tHis-
Mortgage gre immediately pavable on written demand for payment being served by Toyota on
the Company.

Protection for buyers

A buyer from, ﬂian_ant or gther person dealing with Toyola or the Recelver will not be
-goncemed 1o enquire whethier any of the powers whileh they have exercised or purported 1o,

exgreise have arsen or become exercisable.
Toyota's powaers

The power of sale ant the ather powers conferred by the 1925 Act or otherwise are extended

and varisd to-authorise Toyols in its absolute discretion to do all or any of the things or

exercise all or 8ny-of the powers which & Receiver is empowered to do under this Morigage.

If at‘any time the Company does not comply with ary of its obligations under this Mértgage,
Toyots (without prejudice to any other nghts arising as a. conseguence of auch e 8
campliance} shall be entiled {but not bound) fo rectify that default,



12.8

129

12.10

13

134

132

14

141

4.2

The Company irevocably autherises Toyota and its employees and agenis by way of security
fo iy a_%é.sumh things (Including entering the Charged Praperty of the Company) necessary of
desirable to rectify that defaull.

The exercise of the powers of Toyota under this clause 12 shall not rénder i liable asa

muorigagee in possession.

The Company shall pay to Toyota on demand any monies which are axpended by Toyota in
doing s0. together with interest at the rate - determined in accordance with the Fagility
Agreement from the date on which those monies were expended by Tayota {both before and

aftér judgrient) and otherwise in accordance with ciause 2:2 of this Morigage.

WHEN SECURITY BECOMES ENFORCEABLE

When enforceatils

The secudly constitited by or pursuant to this Morigage shall become immediately

enforceable upon the ocourrence v:if' an Event of Defauli. The power of sale and other powers
corferred by section 101 of the 5925 Act {as variad or amended by this Morlgage) shall be

immediately exercisable upon and at any time after the ocoumrence of any Event of Defaukl

which & continuifg.

Enforcerent

After the security constituted by or pursuant to this Mortgage has be_'came_en?’orce:abie.T.qu'ta
may i lte absolute digcretion enforce-altor any part of this security insuch manner as it sees
ft.

EMFORCEMENT OF SECURITY
Genaral

For the purpeses of all powers implied by slatute, the Secured Obligations are deemed to
have become due and pavable on the date of this Morlgage. Setton 103 of the 1925 Act
shall not-apply to the security Sreated by or pursuart to this Morigage.

Fowers of Toyota
At ary time after this security becomes enforceable, Toyotamey:

1424 {orif sorequested by the Company by writlen fotice &t any time mav) without furlher
rotice appoint any person {or persons)to be a Recsiver of all ur any part of the
Charged Assete angior of the incomie of the Tharged Assets, angfor

1455 exercise all or any of He powers conferred on morigagess by the 1925 Aot [gs varied
or extended by this Marigage) andfor all or any of the powers which are conferred by
ihis Morigage on & Receiver, in each case without first appointing a Receiver or
notwithstanding the aspoinfment of any Retsiver, and/or

1425 exercises {in the name of the Company and without any furher consent or guthority of
the Compary} any voling rights and any powers o rights which may be sxercised by
the person(s) in-whose name the Charged Assets are registered or who is the holder
of gny of them or othérwise (including all the pawers given 1o trustess by sections 3
and 8(3)of the Trustee Act 2000 in respect of securities.or Charged Property subject
tor sty



15

151

152

153

154

155

16

16.1

162

RECEIVER
Hemoval ang replacemeant

Tayota may from time tofime remove gny Heceiver appointad by i (subject, in the case of an
adminisirative receivership, 10 the provisions of section 45 of the Insolvency Adl) and,

whenever it may desm appropriate; nay appoint a new Receiver iy the plade of any Receiver

whose appaintmant has fefminated.

Multinle Receivers

If al any time there is more than one Receiver of all or any part of the Charged Assets andfor
the income of he Charged Assels, such persons shall have power to act individually {unless.
otherwise stated inthe appointment document).

Ramuneration

Any Reteiver shall be sntitied to remuneration for Ris-services at.a rate fo be fixed by
agreement betwesr hirh and Toyota (or, falling such agreement, to be fixed by Tovota).

Payment by Recelver

Onily monies actually pald by a Receiver to Toyola in safisfachon or discharge of the Secured
Obligations shall be capable of being applied by Toysta in satisfaction of the Secured
Obligations.

Agent of the Company

Any Receiver shall e the agent of the Company. The Company shal {subject to the
provisions of the Companies Act 2006-and the Insclvency Ast) be solely responsible for his
acts and defaults and for the paymerit of his remuneration: Toyota shall not incur any liability
(either fo the Company of 1o any other person) by reason of the appointment of a Receiver or
for any other reason.

POWERS OF RECEIVER

Gensral powers

Any Receiver shall have (1) all the powaers which are conterrsd Dy the 1925 Act on
morigagees in possession and recslvers appointed unider the 1628 Act, {2) (whather or notit
is an administrative receiver) all the powers which are listed in Schedule 1 of the insolvency
Actand (3)all powers which-are corferred by any alher law conferring power on faceivers,
Additional powers

In addition, a Receiver shall have the following powers:

1621 1o ake possession of, f:_-ajii'e-c;l_' aid getin all ar any part of the Charged Assets andiar
income In respect of which hie was appeinted;

16.2.2 -to manage the Charged Assets and the business of the Cempany as he thinks fit
16.2.2 1o redesm any security and fo borrow of ralse. any mbney and secure the payment-of

arw moneyin priority lu the Secured Obligations for thie purpose of the exercise of his
powers gndlor defraying any costs of liabilities incurred by him i such exercise;



16.2.4

16.2.5

1626

1827

16.2.8

16.2.9

to sell or concur in selling, leasing or otherwise disposing of &l or any part of the
Charged Assets in respect of which he was appointed without the nesd to observe
the restrictions imposed by section 103 of the 1925 Act Fixtures may bhe sbvered
and sold separately from the Charged Property containing them, without the sonsent
of the Company. The consideration for any such fransaction may consist of cash,

Mortgagas or other obligations, shares, stock or other valuable consideration {and the:
amount of such considsration may be depsndent upon profit or turnover or be
determined by a third-party). Any such consideration may be payabls i a jump Sum
of by instalments soresd over such period as he thinks fit

te alter. improve, develop, completa, construct, modify, refurbish or repair any
building or land and to complete or undettake - or concur in the -completion or
undertaking (with or without modification) of any project in-which the Company was
concemed o Interésted prior to his appointment (being & projest Tor the altsration,
improvement, development, completion, consfruction, mudification, refurbishment or

repair of any building or land):

o carry out 8Ny sale, lease or other disposal of all or any part of the Charged Assets
by conveying, transferring, assigring or lsasing the. same in the name of the
Company ard, for thal purpose, to enter into covenarts and other contractual
obligetiens in the name of, and so as to bind, the Company:

fo take any such proceedings (h the names of the Company or otherwise) as he shal

think fit in respect of the Charged Assets andior income in respect of which he was
‘appolrited (including proceedings for recovery of rent or other monies in arrears at the

date of his-appontraant);

io-enter into or make any such agreement, srrangemaeant or compromise as he shall

ik it

to insure, and to rengw any insurances in regpect of, the Charged Assats as he shall

think it {or s Toyota shall directy,

16.2.1C eppoint @nd amploy such managers, officers and ‘workmen and engage such

professional advisers as he shall think fit (including power, to employ his pariners ang
firm);.

46211 1o form one -or more subsidiaries of the Company, and to fransfer to any such

subsidiary-all or any part of the Charged Assels?

16.2.12 1 operate any rent review clause in respect of any Charged Property in respect of

‘which He was sppointed or any part thereof and 1o apply for any new or exlended

lease; and
16213 o2
-8} give valid receipts for all monies and to do all such sther things as may seem

to him 1o be incidental or conducive 10 any other power vested fn. him or
necessary or desirable for the realisation of any Charged Assets;

by exercise in refalion to the Charged Assets or- ary- part of them all such
powers and rights as he would be capable of exercising if he wera the
absolute beneficial owner of the Charged Azsets; srd

o} use the name of the Company far all orany of the above purposes,

10




17.2

17.3

18

14

181

182

OTHER PROVISIONS RELATING TO ENFORCEMENT
No liability

Meither Toyola or aiy Receiver shall be llable (1) in respect of all or any part of the Charged
Assets or [2) for any loss or damage which sFses out of the exercisé or tha attempled or
purporied exercise of, or the failurs o exercise any of, its or his. respective powers (unless
such lose-or damage is caused by its 'or ks gross negligente or wilhil misconduct),

Without prejudice to the generality of clause 17.1, enry ints possession of the Charged
Assets shal not render Toyota or the Recelver iab?e to account as morlgages in possession

or liable for any loss on realisation or for any defsult-or -omission for-which 3 morigagee in

‘possession might be lisble. If and whenever Toyola enters into possession of the Chargad

Assets, it shall be ertitied o anv firme at s discretion i go.oul of such possession.
Rights

Each Receiver and Toyola is enfilled to all the rights, powers, privileges and imminities
conferred by the 1825 Act on mortgagees and receivers (when such receivers Hava been chaly
appointed under the ACt) except that section 103 of the 1925 Act toes not apply.

PROTECTION OF THIRD PARTIES

Mo person (including a purchaser) shall be concerned to enquire whether the right of Toyota
{0 appoint a Recewea’“ of whether any power which Toyota or any Recelver s purporting to
axerclse, has arisen or become exercisabls, nor be concerned with notice to the contrary or
with the propriety of the exercise or purported exercise of any such powsrs. The position of
such a person and their tithe (it & purchaser) shall not be impeachable by reférence to any of
thuse matters.

APPLICATION OF PROCEEDS

Application

At monies received by Toyola or any Receiver under or in connection with this Morigage after
‘the security crezted by or pursuant to this Morigage has become enforceable shall (subjéct to
the rights and claims’ of any person having & securily ranking ih priarity. 1 the security

conslituled by this Morigege be applied In the following order:

19.1.1 first in-satisTaction of of provision for all dosts, charges arid expenses incuired and
payments made by Toysta or any Recsiver and of 8l remunaration dus 1o the
Receiver; '

19.4.2 secondly inor towards the satisfaction of the remaining Secured Cbligetions; and

18.1:3 thirdly in payment of any surplus to the Company or other person antified to

Faor the avoidance of doubt, any monies standing to the credit of any account with Toyote of
the Company or iy which it has an interest may be appiiad n accordance with this clause
191,

Contingencies

11



20

20.%

2032

i

211

202

22

If the security constituted by or pursuant to this Morigage is enforced at @ fime when no
amounits are dus from the Gompany to Toyola (but at 2 time when amounls may became so
due). Toyota or & Recelver may pay the proceeds of any recoveries effected by it into &
blocked suspense account.

APPROPRIATION AND SUSPENSE ACCOUNT
Right of sppropriation

Toyala may apply all payments received for the Secured Dibligations to reduce any part of the
Secured Obligations as it thinks it Any suth appropriation shall sveride any appropriation by
e Compatty.

Buspense account

Al minries received, recovered or realised by Toyola under or In connaction Wwith this
Morgage may st the diseration of Toyota be credited lo any suspense account. for 8o fong 25
Toyota defermines (with interest accruing. therson at such. rate, i @ny, as Toyola may
determine for the account of the Company] without Tayola having any obligation teapply the
same of any part thereof in or towards the discharge of any of the Secured Obligations.

CONSOLIDATION OF ACCOUNTS AND SET-OFF
Set-off
Toyeta shall have the right without holice 1o the Company {both before and alter deriand):

2111 1o cambine or consolidale all or any sums of manay now or in future sfanding o the
credit ¢f the then existing accounts {including any Rent Account) of the Company with.
Toyota with the liabilities to Toyota of the Company; and

21.1.2 to set-off or fransfer any sum of sums standing to the credit of any one or more of
such accounts (including any rent account) in o towards satisfaction of any of the
Tiabilives of the Company to Toyota on any other accaunt or'in any other respect.

The liabilities referred o in this clauge 21.7 {1} piay be actual, contingent, primary, collateral,
several or joinl liabilities and (2) may be owed 10 & differerit branch or office of Toyola. The
sccounts, sums and labiliies referred 1o in. this clause 21 may be denominaled in any
currency anc Toyola. is authorised to effect any necessary conversions at a market rale of
exchange selectad by it.

Amaunt

K the relevant obligation or lhability is unliquidated or unascersined Toyota may set off the
arnount which i estimates {in good faith) will be the final amourt of such cbligation &r liability
onee it becomes fiquidated or ascerlained.

DELEGATION

Each of Toyota and any Receiver may delegate by power of attormey or ivany other manner
to any person any tigh’t power ar discration exercisabie by them under this Morlgage upon.
any-terms {including pow&r 1o sub-delegate) whiich it may- think fit. Neither Toyota ner any

Receiver will be. in-any way lizble or respohsitie o the Company for any loss or liability
arising from any act, defeull, omission or misconduct on the part of any such delegate or sub-

defegate.

12



23

231

232

23.3

234

24

244

24.2

243

WEARRANTIES
The Company warrants to Tovota that
nafthar the execution of this Mortgage by the Company nor compliance with its terms will:

2311 conflict with or result in any bredch of any law or enactivent or any deed, sgreement
or other ohiigation or duty to which the Compary is bound: or

2312 cause any limitation on any-of the powers of tha Gormpany or on the right or ability of
the directors of the Company lo exércise those powers 1o be sxcaaded,

all consents required by the Company for the execution, delivery, issue, validi iy or

anforceability of thig Mﬁﬂgage have bean obtained and have not been withidraw;

no persen having any charge or other- furm of security over the Charged Property or any other
assets of the Company has enforced or giver notice of its intention to enforce such senurity;

E=iaty

no Event or Default has octurred or is continuing.
DEPOSIT OF DEEDS AND FURTHER ASSURANCE
Deposit of Deads

The Company will whenever requestad 1o do so and urless hsld by a Frior Charge Holder
deposit with. Toyota ali deeds, documenits of title and Insurance. policies relgting to the
Charged Assets and Toyota shall be enlitled to hold ‘and retain the same during the
continiance of this Mortgage and the Company declares that it will hold any such deeds and
documents not se deposited, on trust for Toyots.

Further assurance

Whenever requested by Toyota the Compary will at its own expenss, promplly execute any
deeds or documents and ake any action required by Toyota:

24,21 to perfect, improve and protect the security orested {or inteided 1o be: creagterd) by oF
pursuant to-this Mortgage; or

24.2.2 o faciitste the reslisation of any Charged Asee's or otherwise 1o enforce the sacurity

created by or pursuant fo this Morigage; or

24.2.3 1o exercise any of the rights of Toyola or eny Receiver or any delegate of sub-
delegate théreaf under this Morigage,

including (without imitation} (1) the exacution of any wransfér, conveysnce, assignment or
assurance of any propery or.astels (whether o Tovota of fts rnominees) and {2) the giving of
any notice, order of direction and the making of any registeation which, in any such case,

Tayota may think expedient.

Spetific obligations.

Without limiting the generality of déuse 24.2, the' Company will exgcute, in favour of Toyota
and in such form-as Toyola shall reasonably réguire;

13




24.4

25

251

252

28

27

271

27.2

2431 a vaid lega!l mortgage of any freshold or leasehold property now or in the fulure
belonging to the Company which & not effectively charged by way of legal mortgage
undsr or pursusnit 1o this Martgage; and

24.3.2 & valid fixed charge over any asset which 15 subject to the floating charge under this
Morigage.

Cast and terms

Any security document reguired fo be executed by e Company pursuant 10 this clause 24
will be prepared at the cost of the Company and will contain ferms and conditions which are
ne miore anerous than thess contained Iry this Mongage.

POWER OF ATTORMEY

The Company by way of sacurity Irrevocably. and severally appoints Toyota and every
Receiver and any person nominated for the purpose by T@yma or any Recelver [in writing
under hand Eigﬂéd by an officer of Toyola or any Receiver) as its attorngy {with full power of
substitution and delegation) Inits namie and on its behalfl and as ity Bet and deed 1o

sign or execute (using the Company seal where appropriale) any document, or take any

atfion, in each cese which the Company is obliged to sign, execute or take under this
Mortgage {including under ¢iause 243, and

folidwing the ocourrence of an Event of Defauit and for as fong as the same is chritinging, do
all such. acts or things as may be mqmred by Toyota or any Receiver under this Mortgaga or
in the exercise of any of their powears.,

Thie Company ratifies and confirms whatever any attorney does or purporis to do pursusnt to
its appointment under this clause 28

NOTICE OF SUBSEQUENT SECURITY

if Toyotz receives notice (whether aclugl or ofherwise) of any subsequent Secyurity Right
affecting any part of the Charged Assels andlor the proceeds of sale thereof, it may open &
new account or accounts for the Comparyy in its books. if i does not do so then, as from e

time of receipt of such notice by Toyote, alt payments madeé by the Company 1o Toyots shall
be ireated-das having been crediled to the new atcount of the Company and not as having

been applied in reduction of the Secured Ohligations.

EXCLUSION OF LIARILITY

Liability for Joss and damage

Neither Toyota. nor any Receiver will be liable 1o the Company forany loss of damage
ineurrad by the Qampany arising out of the exercise of their racpective powers or any attempt
or failure to exercise hose powers.

Company’s indemnity

The Company agrées with Tovota 16 indémnify Toyota and any Receiver in respect of

2727 any exercise of the powers of Toyota or the Récsiver or any atempt or failure to
-axercise those powers; angd

14




28

283

28

281

282

29:3

30

31

319

2722 anylhing done or omitted to be done in the exercise or purporied exercise. of the
powers: under this Mortgage or under any appoiniment duly made under the
provisions of this Morfgage,

ENDEMNITY

The Company shall indemnify. Toyola any Receiver and any atiomey, agent or other person
appointed by Toyots under this Morlgage and Toyota's officers and amployess (85ch anh
“Indemnified Party") in respect of any cost, ioss, liability or expense (however ariging) which
may be sustained or incurred by any of the Indemnified Patfies as a restl of o7 in connection

-with:

anything done or omitied in the exarcise or puiported exercise of the powers contained in this
Morigage,

the Charged Assets or the use or occupation of them by ary pérson (including any
Enviranments! Claimj; or

any breach by the Company of any of its obligations undar this Mofgage.

PROTECTIVE CLAUSES

This Mortgage and the liabifity of the Company shall not be affectad o prejudiced by reason
of:

(i} the winding up, dissolution, acdministration or reorganisation, (i) any incagacity or (I} any

change in the name, statis, ownership or constitution, of the Com pany or any othér person;

Toyota (i} granting any time, ihdilgence or corcession 1o the Company or any ofher person

liable: or (i) compounding with, discharging, releasing or varying the liability of the Company

or any other person fiable or (iif) omitting to cigim or enforce payment from the Company or

any olher person Fable; or

(i) Toyota rénewing, tefmiinating, varving or increasing any facility or transaction or (i} any

amendment of supplement o, or restatement, novation or replacement of this Mortgage, the
Facilty Agreement or any other document entered into pursuant to the Facility Agreement (in

sach case whather or not the fiability of thé Company is-increased therebyl.

REDEMPTION OF PRIOR MORTGAGES

Toyola may, et any time after the security crested by this Mortbage bag becoms enforceable,
redeem any prior Security Right against all or any pan of the Charged Assets or procure the.
transfer of that Security Right to itself, and may setlle and pass the accounts of the holder of
any prior Security Right. Any acdounts so sefled and passed shall be conglusive and binding
on the-Company. All principal, inferest, costs, charges and expenses of and incidental to such.
redemption and transfer shall be paid by the Company to Toyota on demand:

HM LAND REGISTRY

Restriction

In respect of ary Chiarged Properly which Is registered land (or unregistersd fand. subjett o

compulsory first registration), the Company wilk;

A1 give written notice of this Mortgage to HW Land Registry and procurs. that notice of

this Morlgage is duly noted i the Register 1o each such itle: and

16



312

3z

331

33.2

34

344

31.1.2 apply to the Chief Land Registrer for the registration of & restriction against the
registered tites in the following terms:

"Wo disposition of the regisiered estate by the proprielor of fie registered esfate iz fo
be registerad without & weitfen consent signed by the propristor for the ime being of
the charge daled [ Jin favowr of Tavots Financial Services (LK) Pio
referred to in the Charges FRegister®

Memorandum and ardoles

The Company cerlifies that the security created by this Mortgage does not contravene any of
the provisions of the mematarndum or articles of association of the Company.

TACKING -

The security créated pursuant to this Morigage s created for the purptise of securing further

advances. The obligation. ori the part of Tayota to make funds evailabié to the Company

{including any obligation 1o make further advancesy under the Facility Agreernent or any other
dacurnent ertered into pursuant to the Facility Agreement shall Be deemed to be incorporated
in this Mortgage for the purposes of section 94(1)(c) of the 1825 Act and section 49 of the
Lend Registration Act 2002, Toycta hereby spplies to the Chief Land Registrar to erter a note-
of such obligation on each of the fities referred toin clause 31.1.

RELEASE

Obligation to release

Upon the expiry of the Security Period (but not otherwise), Toyota shall, &t the request and
cost of the Company, do all things hecessary to relesse the Charged Assets (without
recourse or warranty) from the sacurity constituied by this Morigage. Such refease shiall be
subject o clause 33.2.

Reinstatement:

Where any discharge {whether in respact of the obligations of the Company or any ssourity
for those obligations or otherwise) & made in whole or in part or any arrangement is made on

the fzith of any payment, security or other disposition which is svoided or must be restored tin

insolveney, liguidetion or otherwise (without limitation), the liabitity of the Company under this
Mortgage shall continug as if the discharge or arrangement had not ocourred. Toyota may

concede or compromise-any claim that any payment, sepurity or nther disposition is abls fo
avoidence or restoration.

MOTICES

Any demand or other rotice by Toyole under this Morigage may be in writing signed by an
cfficer or agent of Toyota dnd shall be deemed 1o be duly served on the Company:

J4.1.1 i sert by prepaid first class post addressed 1o the Comipany ot ils regisgtered office of

any other place of business of the Company for the time being; at 10.00am on -the
day after it was posted, notwithstanding it be misdeliveréd or rélirfed undalivsrad:

34.1.2 if delivered by hand to gny such address, at the time of delivery;
34.1.3 i sent by fagsimile transmission to gny facsimile number that was exhibited on the

Company's stationery, at the time the vansmission is concluded (provided a
fransmission report is received); and

16



4.2

35

38

ar

38

39

34.1.4 il defivered by hand to any director or the Company secratary, at the ime of delivery.

Ary notice or other communication by the Company shall ba given by posting or gelivering it
to Toyota at Toyote Finencial Services (UK) Plc, Great Burgh, Burgh Healh, Epsom, Surrey,
KT18 5UZ or any other address in the UK which Toyota may tesignate at any time by nolice
to the Company. '

REMEDIES AND WAIVERS

Ne failure to exercise, nor any delay on the pert of Toyota in exerclsing any right or remedy
under this Mortgage shall operate as . waiver, nor shall any sifgle or partial exerciee of any

right or remedy prevent any further or other exercise thereof or the exercise of any other fight

or. remedy. The rights and remeties provided within ihis Morigage are cumulstive and not

axclusive of any rights or remedies provided by law,

PARTIAL INVALIDITY

Ali of the provisions of this Mortgage are severabls and distinét from one anothsr snd ¥ at any
time any provision of this Mortgage becomes illegal, invalid or unenforeeable in any respect
under the law of any jurisdiction, nefther the fegality, validity or enforceability of the remaining
provisions of this Morigage, nor the legality, validity or eriforceability of such provisions under

the law of any other jurisdiction shall in any way be affected o impaired thereby,

THIRD PARTY RIGHTS

A person who is nolb'a party to this Mortgage shaill have no right under the Contracts {Rights
of Third Parfies) Act 1999 o enforce any term of this Morigage. This cleluse 37 does nbt affec!
any right or remedy of any person which exists, oris available, otherwise than pursignt fothe
Coritracts (Rights of Third Parties) Act 1999,

COUNTERPART
This Morlgage may be executed in-any number of counterparls, each of which when executed

shall constitute a duplicate origingl, but sli'the counterparts shall together constitute the one.
Aagresment,

GOVERNING LAW

This Mortgage shall be govemed by gnid sonstried in aceordance with, the laws of England.

[N WITNESS of which this Morigage has been duly executed and -delivered by ths Company and
signed for and on behalf of Tovota as 2 deed on the date above.

17



BSCHEDULE 1
DEFINITIONS

in this Morigage unless otherwise stated or defined, words or expressions listed below have the
meanings shown beside ther.

"1925 Act” means the Law of Property Act 1925;

"Charged Assets” means all properly and assels from fime to tme charged or assigned (or
expressed (o be charged or assigned} by or pursusnt fo this Morlgage and includes, where
applicable, any property charged by any other security given to the Company by Toyota;

"Charged Property” means all estales and interests in freshold, leasehold and wther immiovible
roperty {wherever sntuaied} now or in future belenging 10 the Company or in which the Company has
afi-interest at-any time (including the registered and unregistered land- {lf any} in England end Wales
specified in Schedule 2} and:

(i) all buildings and fixtures {inchiding trade fi iXtures) and. fised plant and machinery at
any fime therenn;

(i) il easements, rights aid agreements in respect thereof,.
fit} "l proceeds of sala of that Charged Property; and
v} ihe benefit of all covenarits given in réspect thereof;

"Dangeraus Substance” means any netural or arbficial substance (whether in solid origuid form or
inthe Torm of @ gas or vapour and whether alone or in combination with any other substance {
capable of causing harm or which may. be hammiful to man or any other Iwmg organism supported by
the anvironment or (u} capable of demaging the emvironment or public health};

‘Enforcement Action” means distréiss, execution, careful seizure or einy remecias or proceeding with
anasiogous effect;

"Environmental Glaim" means » nolice or claim from any perscn alleging a breach, coktravention or
vicletion of any Environmental Law by the Qompany or the-existence-of -2 abity ariging from any
such breach, contravention ar vialation;, including -Habllity o conduct or pay for,or for damages in-
respectof any investigation or audit, clean up, remediation, administrative costor tharge or a}tpemse
damage to-the envirenmient or any natural résource, property loss or damage, personal injury or any
penally attaching or relaling to the presence, emission, release or leak of any Dangerous Substance
in o tothe erviromment;

“Environmental Law’ means all laws regulations codes of practice circulers guidance notices and the

ke whether statutory or at common law and whethier civil or criminal and whether in the United
ngcﬁam or elsewhere conceming the prevention of pollution of land water or the gtmosphere the
protection of human health or the environment or the conditions: of the work place or the: geferation
transportation storage disposal release discharge spillage eniry deposht smission of estape of other
‘Dangerous Substances or fo noise odour or other nuisances and the production frensportation
storage treslment recycling or disposal of waste;
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"Event of Default” means the acourrence of any of the following:

1.

10G;

11.

12

any sum payable by the Company to Toyota is not paid when due {whether on demand, upon
maturity, by acceleration or otherwisa); or

the Company fails to comply with any of its obligations of breaches any of ths provisions.of

this Mortgage or the Facility Agreement; or

the Company suspends making payments {whether of principal or interest) with respect (o gl
Of any class of s debts or announces an infention 10-Ct 80 oF

where a company or a parinership, & petition is prasenhted or anapplication is made 16 court
for an administration order to be made in relation o the Company or for an administrator of
the Company to be appointed: or

where an individual, a petilion is presented to court for a bankruptey order lo be made against
the Company or such order is made against the Carn prary; or

where a comparny or s partnership, an administrator of the Company is appointad ar- notice is

given in respect of the appeintment or proposed sppointment of such an administrator: or

“whers an individual, a receiver or manager is appointed over or in respect of any of the

Company's: assels of any other steps are taken to enforce any charge -or other security over
any -of the Company's property or o repossess any goods in the Company's possession
under sny hire purchase, conditional sale, chattel leasing, refention of e of simiar
agragment; or |

where a-company or a parthership, the Company of its directors take sieps to obiain a
maratorium for-the Company or make 8 proposal for 2 voluntary arrangemient undar Par | of
the Insoivercy Act or & propesal s made or a nominees, Ssupervisor ar trustes is appointed to
act in relation to he Company or & composition In satisfaction of the Company's debiz or a
schemi of arfangerent, compromise or arrangement involving #s creditors gerierally {of any
clags ‘of them) under any law, regulation or procedurs relating to the recomstriction or
adjustmiént of debt; or

wriere an individual, the Cempany makes an application for an intarim order under sectisn

252 of the Insolvency Act or such an order is made in refation o the: Company, of the
‘Company makes proposale 16 its creditors fora composition in satisfaction of its debis ar &
‘scheme of arrangémient of its. affairs, inoiuding without prejudice. to. the generality of the

foregeing, proposals for & veluntary arrangement under the Insolvency Act or such proposals
arg ancepled; or

any receiver of manager or avministralive recdiver is appointed over or in respect of any of
the Company's assats or any other steps-are teken o enforcg any charge or other security
over any of the Company's property of lo repessess any goods in its possession under any
hire purchase, condifional sele, chattel leasing, refenition of title or slmilar agreement: or

where a company, any meeling s convened for the purpose of considering any resolution for
{or 1o petition Tor) the Company. o be wound up or it passes such a resolufion or e

-ita’mg:any_-ur-any other person presents a petition for the Company be wound up or any order
for its winding up iz made; or

-arty steps are taken with & view (o ornotice’is given antetedent fo the Company's dissciution
“or thie Company dissolvad; or
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13. any Enforcement Action is taken against any of the Company's assets; or

14, the Company ceases, or threalens 1o cease, fo camy on all or a substantial part of its
business; or
15. any of the Charged Property is subject to 8 compulsory purchase order or any order

snalogous thereto: or

18. where @ company, the Company ceases to be & subsidiary of the Company or corporation of

which ifis 2 submds:ary at the date of this Mortgage (in relation to which, "subsidiary” shall

baar the meaning assigned 1o it by section 1159 of the Companies Act 2008) or there s 3

change i its shareholding or management from time to tme which Toyota considers to be
material 10 the effective contro! of its board of directors’ of

17. any event oeours of circumstance arises which in Toyold's opinion gives reasonable grounds
for believing that the Company may not, ar may be unzble to, -perform or comply with any one
or more of its obligations under this Mortgage.

‘Expenses” means all fees, discounts, commissions and other banki ing charges, legal #nd
professional fees and. unpald interest and all other expenses and costs, on & full indémnity basis,
together with Valus Added Tax, incurred by Toyota of any Receiver in connechion wilh'

1. the Charged Property;

2. the preparation, negotiation and creafion of this Legal Charge:

3. ‘aking, perfecting, snforcing or exercising any power under this Legal Charge; or

&, any breach of any provision of and the prolection, reslisation or enforcement of this Legad
Charge.

"Facility Agreement” means all facility Jellers made between {1} the Company and (2) Toyola
pursuant to-which Tayota agreed (o make certain fagiities avaiiablé to the Company,

“Insolvency Act” means the Insolvency Act 1988;

“Interest” means interest calculated and compounded [in accordancs with the Faci ity Agreermentjjas
may be agreed from tme o me between the partles gnd If not agresd in siccordance with the ususl
practice of Toyota from lirme t time) both before and after judgment:

‘Lease” & léase deted [ I made between (1) [name of landlord] and {2) [name of
tenant] [and (3} [name of guarartor)] together with any deeds arid-documents now or at any lime after
thie date of this Legal Charge varying or supplemental or ancillary to that lease]. Note: if you arg
takmg & ¢harge over alease, the Landiord’s consent may be needad to this charge;

“Letting” any lease of the whole or any part of the Prioperty and includes:

i. any underlease, subletise, tenancy or licence and any agreement or & leass, underlease,
sublease, tenancy or licence; and

2. ‘any agreement for the parling with or shiering of occupation of the Property;
"Planning Acts” means the Town and Coundry Planning Act 1696 {as amendeéd by the Planning and

Compulsory Purchase Act 2004) The Planning (Listed 8uﬁt§mgs and Conservation Areas} Aot 1990
The PFlanning (Mazardous Subsfaﬂces) Act 1990 and any associeted or reldted or subsequent
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legislation or a similar nature logether with all rules regulations and sistutory Instruments made
thergonder,

"Prior Charge Holder" means the holder of any Security Right whose rights, securily orencumbrance
‘ranks in priority to the securily created by this Mortgage;

"Recelver” means any receiver, receivel and manager or adminisirative receiver appointed by Toyota
under this Mortgage or pursuant to any stalute, including the 1625 Act or the Insolventy Act;

"Seolred Obligations” means all monies, obligations and lebilities referred 10 in clause 2 and
includes eath part of them provided that no obligation or liabllity shall be included in the definition of
"Secured Obligations”™ to-the extent that, if it were 50 included, this Mortgage {or any part of it} would
constifuls unlawiul financial assistance within the meaning of section 677 of the Companies Act 2@36

"Security Period" means the period beginning on the date of this Morlgage and ending on the dale
on which:

1. all the Secured Ohligations Rave been unconditionally and irrevocably paid and discharged-in
full: and
2. Toyota has no further commitment, obligation or liability uhder or in relation 1o the Faeility

Agreement or any document: entered info pursuant to the Facility Agreement; and

"Security Right" mesans any mortgage, charge, security, pledge, lisn [save whare arising by cperation
of law in the usual course of business], assignment, hypothecation, preferential right [save as arising
under the general law for the protection of certain cidsses of creditors] or trist or other arrangement
‘made for the purpose of or having an- ecariomic of financial effest similar to that of security, or other
secunity interest of any kind granting any legal or squitable charge over the: Charged Property or
‘gonferring priotly of payment.

Interpretation
fri this Morigage.

1. "this Mortgage", the "Facility Agreement”, or any other agreement or instrument is @
reference to s Mdrtgage, the Fdacility Agreement or other agresment: or insfrument &s
amended, supplementet, rastated, novated end/or replaced from tfime to time (even if any of
the same increases the Company's obligations or provides for further advances];

B "agsets” includes present and fulure properties, revenues and rights of every description and
includes uncalied capital;

3. a "person” inclides any person, firm, Company, corporation, government stale or agency of
state or any association, wust or parinership (whether or not having separate legal
personality) or twoor more of the foregoing;

4, a “regulation” includes any regulation, rule, official directive, request or guideline (whether or
not Having the force of law) of any govemnment,. intergovernmental or supranatiorial body,
agency, depariment or regulatory, self-regulatory or other authority o brganisation’

.. a provision of law 15 a reference to that provision ag amended or re-enacted;
g. the singular inciudes the plural and vice verss;
7. ncluding” of "inciudes” msans including or includes without limitation;
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10.

1.

12.

13

T

15.

18.

17.

18.

1€

“Becured Dbligations” includes obligations and liabilities which would be frested. as such bt
for the liquidation or dissolution of or sinmilar event affecling the Company;

references o clauses, paragraphs and schedules are réfererices to clauses, paragraphs and

schedulas of this Mortgage, unless otherwise stated, and refererices {o this Mongage inciude

ifs. sohedules

clause and. schedule headings are for sase of reference only and shall not affect. the
construction of ihis Mortgage;

sach undertaking of the Compary (other than a payment pbligation) contained in this
Morgage must be complied with at'all times during the Security Period ‘and is given by the

‘Company for the benefit of Toyota;

the terms of the Facility- Agresmant, and any documents. antersd into pursuant to thetarms of
the Facllity Agreement are incorporated in this Morigage 1o the extent required to ensure that

‘any disposition of the Charged Property contained in this Mc:ragage is & valid dispositien in
aceordance with section 2(1} of the Law of Property {Miscellaneous Provisions) Act 1989;

if Toyola reasonably considers that an amount paid by the Company under the Facility

Agreerment.andlor any document entered into pursuant to the’ Fa{:ﬂﬂy Agreement is capabls of
beifg avoided or otherwise set aside on the liguidation or administration of the Company,

then that armaunt shall not be considersd o have been irevocably paid for the purposes of

this Mmrﬁgage,

it is Intended by the parfies to this Mortgage that this document shall take effect as a deed
notwithstanding the fact thata party may orly execute this document under hand;

in the event of any corfiict between the terms of the Facility Agreement and the terms of this
Morigage the lerms of the Facility Agresment shall-prevail;

raferanices to the Company and :"f@ygla nclude their respediive suceessors in Gile to' this
Mortgags and, in the.case of individuals, their personial representatives;

refergnces o the powers of Toyota or the Receiverare references fo i e respeclive powers,

‘discretions and rights given o Toyota-ora Reeewer under this Morfgage. the 1928 Act or the
Insolvency Act or otherwise given to or exerc isable By Toyota or the Receiver,

“indemnify” means to indemnify against ali actions, laims, demands and procesdings zken
gr make against Tmy;}ta or any Receiver and all costs, damages, expenses, labilities and
iusses incurred by Toyola or any Receiver; and

W amy srovisions are held to-be lllegal, invalid or unenforcezble, the legality, validity and

erforceability of the remiainder of this Mortgage iso be unaffected.
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SCHEDULEZ

DETAILS OF CHARGED PROPERTY

| freehold fand known 3 ington H207 | Bentleys
| and bullding lying o the south Limited

| of Manchester Road, Poulton-.
With-Fearnhead, Warrington

freehold land known as 415 | Warrington ' - CH128078 _Eehﬂeys {(Warrington)
{part of} and 417 Manchester Limited

Road, Paglion-wWith-

Fesnhaad, Warrlagion

freeholt land known as 423 | Wamngton CH284864 | Benlleys  (Warrington)
Manchester Road, Poulton,. ' Limited

with Fearnhead, Wardngton

legsehold land known as-421 | Warrington CH338609 | Bentleys {Warrington)
Marchestar Road, Limnitexd

Paddington, Warringlon (WAT

3P

freahold land known as 421 | Warrington CH248818 | Bentleys (Warrington)
Manchester Road, Warringidn Limited

(WAL 3LP)

Freehold jand known as Land | Warington CHE15650 | Benileys (W.a:’rihgtcm)
ving 1t theé south of i Limited

Manchester Road, '

Paddington, Warrington

Part 2

1. Allsuch right ttle and interast as the Borrower has in the fand shown edged red an the Plan
‘Ehown st Schetiule 3,
2. All such right titte and interest as the Borfower has in the properiy set out at Schedule 2 pithe

Third Party Mortgage dated [ 22 October 2018 and made betwesn (1) Bentleys (Warrihglon)
Limited (2] Bentleys Motors (Warrington) Limited and  (3) Toyota Financial Services (UK} Fle.
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SCHEDULE 3

Tha Plan

L e e,
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THE COMPANY
EITHER

EXECUTED as- & DEED (but not )
deliversd  uniil  the date of this

Marigage) by }
BENTLEYS (WARRINGTON] ) Difactor
LIMITED

}

acting bya dirsctor and
}
o drector [ sécretary:
Dirastor L-Secrelary

OR {where the Company has only one Director)

EXECUTED as & DEED (but not
detvered untii the date of this

Morlgage] by ¥
BENTLEYS (WARRINGTON} ) Director
LIMITED

)

acling by a director
. ;

in the presence of!

Signature of Witness:

BETITURE v e evd £ 50 e 2 adons s 2 beta b i 5 X

DECUPBHON. .. ov oo cem et b s
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TOYOTA

EXECUTED as a DEED {(but not )
delivered until the date of this

Morlgage) by )
TOYOTA FINANCIAL SERVICES ) Director
(UK} PLC

¥

acting by-& direclar and
3
a ditector | secretary:
' Dirsctor { Secratary
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