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Registration of a Charge

Company name: BROOK FUNDING (NO.1) LIMITED
Company number: 07597379

XEXYNOFD

Received for Electronic Filing: 19/01/201

Details of Charge

Date of creation: 16/01/2018
Charge code: 07597379 0080
Persons entitled: BNY MELLON CORPORATE TRUSTEE SERVICES LIMITED

Brief description: A DEED OF CHARGE (THE "SCOTTISH SUPPLEMENTAL CHARGE") BY
THE CHARGOR IN FAVOUR OF BENY MELLON CORPORATE TRUSTEE
SERVICES LIMITED (THE "SECURITY TRUSTEE").

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.
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Certified by: INTERTRUST CORPORATE SERVICES LIMITED AS COMPANY
SECRETARY
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7597379

Charge code: 0759 7379 0080

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 16th January 2018 and created by BROOK FUNDING (NO.1)
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 19th January 2018 .

Given at Companies House, Cardiff on 23rd January 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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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



SCOTTISH SUPPLEMENTAL CHARGK
ASBIGHATION IN SECURITY

By

EROOK FUNDING (NG LIMITED. » privato company with limited shifiny ineosporated under
the laws of Hogland and Wales {repistered number 07597379 whoge registerod office is at 35 Great
St Helen's, London EC3A 6AD (the “Tsnger™}

Fu favour of

BNY MELLON CORPORATE TRUSTER SERVICES LIMIYER, 2 company incorporated jn the
United Kimgdowm whose address for the purposes of this deed ts One Canade Square, London 1054
sk, (the “Secwrity Trustes”, which cxpression shall include ifs SHOCESSOES and assignees as secnrify
trustee under and in terms of the Deed of Charge altermentioned)

CONSIDERING THAT

This deed is supplemental o a deed of charge ond sssignment (the “Deed of Charge”) dated 26
August 2011 23 smended and restated on | Junuary 2013, 30 July 2012 and on 27 July 2015 smong,
itter alios, the Issuer and the Security Trustes.

by terns of a recotvables purchase agreziment {the “Receivables Puvehnse Agrecment”™) duted 78
Avgust 2011 as amended and restated on 13 Aprit 2012, 1 January 2013, 30 Fuly 2013, 27 July 2015
and 28 July 2017 among, inter alios, the tszuor, Close Brothors Limited, a private company with
limited fiability (vegistered wntmber 195526) incorporated under the laws of Bngland and W ates, with
its registered offfee at 10 Crown Place, Lomdon BOTA 4FT (the “Sellor™), Close Motor Firanee
Limited, a private compuny with limited Hability incomorated under the laws of England and Walss
{registered number 02181038), whose registered office Is at Roman Honse, Roman Woad, Donaster,
South Yorkshive D4 5EF (the “Onighnater”) and the Security Trustes, sach of the Ortginator and
the Seller has cntered info and delivered fo the lssuer a Seoflish assiguation and trust deed {the
“Beottish Assignation and 'Frust Deeds”) sach dated 15 Janvary 2018 pursuant to which caoh of the
Originator and the Selisr has rospectively, mter alia, declarsd 2 trust over the Seotish Assets {(ag
sespectively defined therein, and referred to together horein s the Scotiish Frosi Assets} and the
Seller hes entered it and delivered a Scottish Vehicles declaration of trust {the “Seoréish Vobicles
Breclaratton of Trast™) alvo dated 15 Jamuary 2018 pussuant to which the Seller has declared a trust
over the Scottish Vehicles Trust Property (zs defined thorein).

sed to enter intoe this

in teros of and pursuant 1o Clanse 4.4 of the Dead of Chavge the Tssuer has ap

decd,
MOW THERTFORY the Issuer heveby DRCLARES as foliows:

1. Unlcss otherwise defined horein, capitalized terms used in This deed, inciuding the recilals
; =]
herato, shall have the moanings assioned fo sueh ferms in the master definitions schedyle
s £ &

epfered Inte among, inter alios, fhe parties hereto on 26 August 2010 as amendsd and
restated on 13 Aprtl Z012, 1 Janvary 2013, 30 Fuly 2013, 27 July 2015 and 28 July 2017
(the “Diaster Drefinitions Sehedule™). Where » tarm o defined both i this desd aud i the
Master Definitions Schedule, this deed shall provail,

“ E

Clavses 1.2, 1.3, 1.4, 1.5(a) o {c} and 1.6 of the Receivables Purch
apply 1o this deed and shall be binding on the pattics hevsto as i eXghe set out in full
hetein mnd, where relevant, shall be deemed 10 be repaated in full o ineorporated by
reforence hereln, provided that references o this “Agreament” shall be construed as

X

Agresiaent shall




(%2

o

references to this desd. In the event of any confhicl bebween the movisions of ihis deed
and the Receivables Purchase Agreement, the Receivablos Purchase Agrecment shall
provail,

No amendment t the Resefeables Purchase Agreement after the date Gereof shell g8feot
the terms of s deed unless sueh amendinent is approved In writing by the partiss herete.

This deed shatl be a Relsied Agreement.

e Issuar as holder of the beneficial interest therein and with absolute warrandice and
subject to the provise for tedemption contained in Clause 6 (Beiease g7 Seaurity) of the
Bresd of Charge {and to the exieat not already assigned of transferred pursuant to 1he Deed
of Charge or any Scottish Supplemental Charge entered inte peior bereto) HERRITY
ASSIGNG 1o and in favour of the Seourity Trustes in seeurity for the discharge and
payment of the Secured Obligations the Insuer’s whole right, iifls and inferest, present and
futare, In, to and under:

i@} the Scottish Assignation and Trost Deeds {nz defined above), the trusts csated
pursuant thersto and the Scottish Trust Assets fas defined sbove} surrogating
and substituting the Security Trustes in its fuil vight and place therein and
thereto: and

(&Y the Soottish Vehicles Declaration of Trust (as defined above), the frust created
pursuant thereic and the Scoitish Vehicles Trust Propesty {as dofined therain}
surtogating and substituling the Security Trustes in its full right and placs
thersin and thersto.

This deed shalt be deemed delivered io the Security Trustee on receipt by the Security
Trustee of 2 copy of this desd, signed by the Tssuer, fwhether by fax, e-mail or otherwise)
and whether or not the principal of this deed e aiso physically deliversd,

Notios of this deed and the assignations in securily oonstituted hereby shall be deemed 1o
be given 1o the Seiler and the Origisator on receipt by e Seller and the Originator of a
copy of this deed, signed by the Tssver, (whether by fax, e-mall or otherwise) whether or
not seknowledged thereon,

The obligations, undertakings, covenants, rights and powers specified and sonininad o fhe
Derd of Charge which relate to the preperty referred to in and the security and other gy
and powers created vnder and pursuant fo the Dead of Charge shall be desned o0 be
repeated herein and shall apply mureris sngondis 1o the mroperty referred to in Olauge 8
hersol and the seourity and other rights and powers created under and pursuant heyets and
the whole remaining tevms of the Deed of Chargze shall, excent in so far a2 inconsistent
herewith (and excluding Clause 7.4 (b} theveol) apely sndatis nadandis horcto provided
always that this deed shal! be without prejudics to the Deed of Charee and all of the rights,
pawers obligations and immunities comprised thersin and arising pursusnt thereto, which
shall remain in full force and effect notwithslanding thix doed,

Cai



Q. This deed shall be governed by and constried in arcordance with the law of Scotiand.

Y WITNESS WHERTOF these presents typewritien on this and the preceding pages are exsoulod
for and on behall of the ssuer as follows:

SUBSCRIBED by
duly suthorised, for and on behalf of

BROOK FUNDING (NO.1) LIMYTVED

as Issuer

Lol Derrd

S - T U {place}

)

11 S E 5'3’ . ’fO % {E . ‘Z‘fﬁ é ............. {date)

ag Direcior




We, CLOSE MROTHERS LIVITED as Sellor hereby acknowledpe receipt of & copy of the
foregoing Seollish Supplemental Charge and notice of the assignation in sectity consfituled thereby,

Acknowledged for and on behalf of the said

CLOBE BROTHERS LIMITED

(Authorised Signatory)

on 1% Jansary 2018




We, CLOSE MOTOR FINANCE LIMITED a5 Oni ginater hereby acknawledge receipt of a copy of
the foregeing Seottish Supplemental Charge and noties of the assignation in sequrity constiuied
thereby,

Aclnowledged for and on behalf of the said
CLOSE MOTOR FINANCE LIMYTED
as Orighnator

" A
ey

.................. T T IT R T

(Authorised Signatory)

on J& December 2017




