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“ in accordance with e
Sections B59A and M R 0 1 @
859 of the Companies

Act 2006 ;
‘ Particulars of a charge Companies House
,ﬁn Go online to ile this information A fee is be payable with this form
www gov uk/companieshouse Please see "How to pay’ on the last page
J What this form is for What this form 1s NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where there 1s no www gov uk/companieshouse
an instrument instrument Use form MR
This form must be delivered to the Registrar for registratiol o
21 days beginning with the day after the date of creation of the
delivered outside of the 21 days it will be rejected unless 1t is ac
court order extending the time for delvery  ASLEXIOX
You must enclose a certified copy of the instrument with this fo A12 08/12/2016 #87

scanned and placed on the public record Do not send the orig COMPANIES HOUSE

n Company details El—l—l—— Footioaluse
Company number [?I?,TF ’?Fl—g—’—; -+ Filling in this form

Please complete in typescript or in

Company name i full [ THURLOW NUNN {MV} LIMITED bold black capitals

e ’ All fields are mandatory unless
specified or indicated by *

Charge creation date

Charge creation date/ |d0 [g IH;_E P;-_ EWE
El

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

Please show the names of each of the persons, security agents or trustees
entitled to the charge

Name
/ GMAC UK PLC

Name

Name

Name

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

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

06/16 Version 2 1




MRO1

Particulars of a charge

Brief description

Please give a short description of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge (which 1s
not a floating charge) or fixed security included in the instrument

Brief description

N/A

Please submit only a short
description If there are a number of
plots of land, aircraft and/or ships,
you should simply describe some
of them in the text field and add a
statement along the ines of, “for
more details please refer to the
instrument”

Please kmit the description to the
available space

Other charge or fixed security

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

/ Yes
O wneo
Floating charge

is the Instrument expressed to contam a floating charge? Please tick the
appropriate box

Yes Continue
[[J No GotoSection?

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

O Yes

Negative Pledge

Do any of the terms of the charge prohubit or restrict the company from creating
further security that will rank equally with or ahead of the charge?
Please tick the appropriate box

Yes
O wNe

Trustee statement ©

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

O

© This statement may be filed after
the registration of the charge {use
form MRO6)

Signature

Please sign the form here

Signature

Signature

XWW X

This form must be signed by a person with an interest in the charge

06/16 Version 2 1




MROT

Particulars of a charge

HPresenter information

n Important information

You do not have to give any contact information, but (f
you do, it witl help Companies House If there 1s a query
on the form The contact information you give will be
visible to searchers of the public record

| ™" JOSIE BROWN
©reEInt GMAC UK PLC

[ CASTLE HOUSE
| CASTLE STREET

:

Fost town
r HIGH WYCOMBE
Countyifeson B JICKINGHAMSHIRE

U HRODD
F)x
Pelephone

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following

[} The company name and number match the
information held on the public Register

O You have included a certified copy of the

instrument with this form

You have entered the date on which the charge

was created

You have shown the names of persons entitled to

the charge

You have ticked any appropnate boxes In

Sections 3,5,6, 7& 8

You have given a description tn Section 4, if

appropriate

You have signed the form

You have enclosed the correct fee

Please do not send the original instrument, 1t must

be a certified copy

oo o g o O

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

B How to pay

A fee of £23 15 payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Companies House '

E Where to send

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

For compantes registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3U2Z

DX 33050 Cardsff

For compantes registered i Scotland

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

139 Feuntainbnidge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland
The Registrar of Compames, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

ﬂ Further information

For further information, please see the gurdance notes
on the website at www gov uk/companieshouse or
email enquines@ companieshouse gov uk

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

This form has been prowided free of charge by Companies House

06/16 Version 2 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9346595
Charge code: 0934 6595 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 7th December 2016 and created by THURLOW NUNN (MV)
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 8th December 2016.

Given at Companies House, Cardiff on 13th December 2016

ROF ¢,
S O%

“i' -@.
? D G by~
7
o
OLAND P-“‘\
THE OFFICIAL SEAL OF THE

Companies House s

T,

4
ABOF REC
it

tgs g

L)




GMAC

FLOATING CHARGE ON VEHICLES
betwcen

THURLOW NUNN (MV) LIMITED
and

GMAC UK PLC

dated T Decemoed

This Charge must be presented to the Registrar of Companies

l cert;(\j ThHot s 1S &
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in England and Wales for registration within 21 days of execution.

Standard Form - (3a
Floaung Charge - used vehicles ~ January 2016 Edition
3A_2795743_1




G
TS FLOATING CIHARGE 15 made on the ? day of

BETWEEN

Name

Registered m England and Wales wath number

Registered office:

Fax number

Decentes 2014

THURLOW NUNN {MV) LIMITED

(“the Campany™)

09346595

CR6 tRA

THURLOW NUNN, WISBLCI! ROAD LITTLEPORT, ELY, CAMBRIDGLSHIRE,

and GMAC UK PLC {regstered 1n England and Wales with number 273607} whose regnsiered offies 15 at Heol Y Gamlas, Parc Mantgars,

Treforest Industrial Estate, Teeforest, CerdifTCII3 TQU ("GMAC™),

TERMS OF THIS FLOATING CHHARGE

1
11§

Definittons and interpretation

In this Deed the following words and expressions shalt have
the following meanngs

Charged Property means all property, asseis and nights
charged by tns Beed

Expenses means all eapenses {including fegal fees) from
nme to ime paxd or incurred by GMAC, any Recenver o
therr respective agents and employees at any tune n
connection with the Charged Property, the recovery of
amourts owmng to GMAC or b taking, pcrlecting,
defending, preserving or coforcing this Deed and all secunity
and Tights created by tlus Deed and 1n obtaning advice on
any matier relaling (o thus Deed or the Charged Property
(ncluding =it cosis snd expenses payeble to GMAC or any
Recoiver under any other Clause of ths Deed) or in
exercismg any rtght or power anising under or because of
tius Deed or otherwise, in cach case on a full mdemmity
basis;

Finance Agreement means the loan, revolving credit, lease,
hirc purchase, kease purchase or other finance agrecment of
whiatsoever kmd entered nto at any time between GMAC
and the Company,

insurance Clatms means the benefit of all claims ansing
and nsurance procceds under all insurance policics
mantaincd in respect of the Vehcles,

Personal Data has the same meaning as given to such torm
n the Data Protecuon Act 1998,

Prior Security means the sccunty (tf any) described 1
Scheduie 1,

recerver includes a manager, a receiver and manager and/or
an administrahive receiver:

Receiver means g recetver appoinied under this Deed
pursuani to statutory powers or otherwise and includes joint
receners and any substituted receiver,

Requuite Consent means the previous consent 1n writmg ol
GMAC f(and then only to the exicnt that such consent

12

13

permuts and i accordance with anmy condinons attached to
such consent),

Secured Obligations meaas all of the mones, obligations
and babilities referred to 1n Clause 2 1,

Szcurity Interest means any mortgage, assignmend, lien
charge, hypothecation, pledge, conditional sale, or other title
relention  agreement, irust  armangetoent o any  other
agreement Or amangemerdt the cconomic or commercial
effect of wiich is simitar to the creation of security or any
other sceurity interest whatsoever (but shull not include am
of the same ansing selely by operation of law or a title
retention agreement or arrangement secunag amounts not
morce than 90 days overdue and in each case catered wito 1n
the ordinary course of day to day trading), and

Vehicles means zl! of the nghy, utle and ioterest of the

Company n or to any motor vehicle and/or the proceeds ol
szle of any such motor vehicle.

The cxpression GMAC, where the context admits, wall
include its transferees, successors and wssigns whether
immediate or deovative and all delegates or sub-delegates.

Reference {0 an “Associate” of GMAC 1s to 2 company

which 15 a holdimg company or & subsudiary of GMAC, or a
subsidiary of such a holding company.

It 1his Deed

131 referonces to a business day are references 10 a day
which 15 not a Saturday, Sunday or a generally
aceepicd pubhe holsday in England,

132 references to any agrecment or document refer 1o the
document as amended, supplemented or replaced
{whether before today or later),

133 amy power which may be esercised or any
determunation which may be made under this Deed
by GMAC may (save as otherwise provided) be
evercised or made 1n 1ts disceetion and 1t shall not be
obliged to give reasons therelore,

134 any consent or approval of GMAC required under
thy Dezd must be obtaincd before the act 1o which it
apphes 15 carmned owut and shali only be effective once
QIVEn in wnhing,
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135 references te Clauses and Schedules are (unless
othenwise staled) lo clauses of and schedules 0. this
Dced

136 references to a person imclude any indinvidual firm,
company governient, statc or ageacy of a state or
any jomnt  venlure, assoclalion or  parinership
(whether or not having a separate legal personality),

{37 unlcss the content otherwise requices,  words
denoting the stngular number only include the plural
and vice versa,

138 references o any prowvisson of an cnactmeat are
treated as refemng to

(a) the provision as amended (whether before today
or later}, and

(b} any provision which replaces it (unchanged or
amendced) after today;

[39 written, mn relation to a commumeceation under this
Deecd, includes sent by fax;

1 310 expenses includes costs, charges, fees and expenses
of every descrption and tncludes ume costs of
mtemnal manapement, legal or other resource levied
on such basis as GMAC may from ume o tine
determme s appropriate to charge for such resources
whenr applied to assist GMAC m enforeing the terms
of this Deed and all VAT charged thercon,

131t agreement includes amy commument scheme,
armangement of upderstanding, whether  legally
binding or not, oral or writlen, and references to
bemng party to an agreement shall be construed
accordiogly;

1312 the expressions holding company and subsidiary
heve the meaning given on the date of this Decd by
Section 1159 Companics Act 2006, and

1313 reflerences to value added tax {or VAT) will inciude
any simular tax which may be tmposed in
substiution from ume to tume for the present such
tax and any reference 1o a rate of VAT {express or
unplicit) will be to the prevailing rate at the ume
payment 15 duc

Agreement to pay

The Company covenants thal il will on demand pay 1o
GMAC without deduction or set off -

211t all momes and discharge all obhigauions and
Liabiliies whether actual or contingent now or al any
time duc. owing or weurred to GMAC andfor any
Recerver by the Company (whether alone or jomntly
and w whatcver style oame ot form and whether
ncwered as principal or surety) when the same are
dug,

212 terest on all amounts demanded o the date of
payment at such raies as may from time 10 tme be
agreed or, 1n the absence of agreeinent, at the raic of
§ per cent per anmum 2hove the published Base Rate
of Lloyds TSB Bank plc from tume to tiume; and

213  all Expenses on a full indemnity basis

The Company will pay wntecest at the rate referred to above
1o the date of payment upon such days as GMAC may from
time to time determine (but being no more Frequently than
morthly) and such tnterest shall be compounded with rests
on such days unht paid (although without prejudice 1o
GMACTs night to requirc payment of such mterest)

23

43

3l

All interest payzble under thus Deed wiil accrue both before
and after judgment, hquidation or the adimmistrauon of the
Company on a daily basts and assuming a vear of 365 days

Praperty and sgsets charged

Ihe Company charges os sccunty for the Secured
Obligations and wath firll tle guarantee

311 by way of floating charge all Vehicles, and

312 by way of first fined charpe, all present and fivure
Insurance Claims

Representations and warrantics
The Company represents and warrants to GMAC that

411 the Company 1s a humied habibty company duly
incorporated and vahdly extsting vnder English law,
with the power and authority to own its asscts and to
carty on 11s business as now being conducted,

412 the Company 15 the sole legal and bencficial owner
of the Charged Property:

4.13 ecntry inte this Dced and any related Tinance
Agreement with GMAC doos not and wdl not breach
any exisling law or regulation or the Memorandum
and Articles of Association of the Company or any
himitation on the powers of its directors or breach or
constitute an event of default under the t2rms of any
mortgage, debenture charge, loan stock, agreernent
or resinction binding on the Company; and

414 the Company has not relied on the fact than GMAC
has agreed to provide faciliies to the Company
tahing accourt of a valuaton of the subject matter of
the secunsty to be given to GMAC, and
ackaowledges that the Company has not relied on
any valuation o report obtawned by GMAC, and that
any professionat adviser to GMAC docs not owe a
duty of care 10 the Company

The Compzny shall be deemed to repeat the warranties
contamned mn Clause 4 1 on each date on which GMAC
enters into a Fraance Agreement with, or advances money to

the Company

Fhe effect of the warrantics given i thus Clause 4 wall not
be qualified or dmmmished by any matter disclosed by the
Company to GMAC or known to GMAC prior 1o the date of
this Deed uniess aceepled by GMAC 1n writing as bemng o
forrnal disclosurc made in respect of these warranhes

Covenants by the Company

The Company covenanis with and undenakes 10 GMAC as
follows.-

Provide mformation relating to s affaes

511 Fromume to ime as required by GMAC to give 10
GMAC, any adwiser nomimmated by GMAC or any
Recerver such mformation relating to the business of
the Company and s subsidianes and as to the
Cherged Property as GMAC or any Recerver may
from time to tme require,

512 The Company will permit such mspection of the
bocks of account and other books and documents of
the Company and its subsidiznes as may be

necessary for the purpose of venlicaion of such
information;

513 Wihout projudice to the generality of the above the
Company will send to GMAC a copy of ds directors'
report and awdited yearly accounts and those of each
of 115 subsidianes at the same time as they are wsued




52

62

i0 the sharcholders enttled to them, and i any
event within [80 days of the rclevant financial year
end,

To notfy GMAC immiediately of

(a) any chanpe or prospecuve change o the
ownership of the 1ssued share capual of the
Company or any part of such caputal,

(b) of the sssuc ol any further shares in the
Company or any subsidiary of the Company
from ume 10 ime, and

(c) of any change in 11s dircctoes
Negative plodge and restrictions on disposals

Mot witheout the Requisite Consent

521 Save for any Prior Secunty, to creale or permu to
arisc or subsist any Sccurity Interest m favour of
anyone other than GMAC on the whole or any pan
of the Charped Property; or

522 'Toseli, assign, lease, lend or otherwise disposc of or

part with posscsston of or surrender any unterest In
the Charged Property or attempt or agree t¢ 4o so,
except that the testrictions contained 1 this Clause
5 22 shall ol appty (e such of the Charged Property
as 15 charged pursuant to Clause 3 t only where the
disposal 15 mads in the ordinary course of trading as
now carned on and for full value,

Insurance provisions

611 To msure and keep insured such Vehicles as are of
an insurable nmature agawnst loss or damage by fire
and ather usual rishs and such other r1sks as GMAC

may from time to fume require,

6.12  Such insurance must be

{a} m the full amount of the remstatement value of
the Vehicles

(&) with such mswrers a5 GMAC shall in wrling
approve, and

(<} on terms requring the insurers not to cancel the
policy without gving at least 14 days' prigr
notice to GMAC,

The Company undertahes that

(a) the Company will pay all preauums and money
necessary for effecing and heepmng up such
nsurances on the first dav on winch they ought
to be pad.

{b} the Company witl have the mterest of GMAC
noted on any such policy or policies, and

(c) f required by GMAC, the Comparry wail debiver
to GMAC such policy or polictes and the receipt
{or othter evidence of payment sausfactory io
GMAC) for every premuum payable n respect
of such policy or policies,

Application of insurance money

To hold all money received on any insurance whatsoever in
respect of loss or damage 1o the Vehicles {50 every part of
the Insurance Clamns) whether pursuant (o the covenant
contamed i Clause 6 above or othenwvise on trusi (or
GMAC and to pay 1t 1o GMAC which GMAC may direct, in
s discretion, be apphed etther

621 in maling good the loss or damage 1n respect of

which the money 1s received, or

63

64

72

7.3

74

8.2

83

622 nortowands discharge of the Secured Obligauons

State of repair

To keep the Vehicles charged by this Deed under Clause 3 1
m a goed statc of repair and in good working order and
condition

Comphaoce with lans

To compty wuh all laws, stiutes, regulattons axd
requirements  of any govermment or quasi-government
authonty relat:ng to the business(es) conductea by the
Company

Default by the Company regarding repair 2nd insurance

If at any time the Company shal! default in keeping the
Vehicles 1 such state of veparr as speeified wn Clause 6.3
above, GMAC may put or heep the Vehieles i reparr

tf at any time the Company shall default m effecting or
kecping vp such insurances as speaified in Clause 6 above or
producing any such policy or policies or receipt (or other
evidence as specified above) to GMAC, GMAC may insure
and keep the Vehlicles insured 1n any sum which GMAC
may think expedient,

Adl costs incurred by GMAC under the provisions of thus
Clause 7 shall be deemed to be propedy incurred by GMAC,
the Compsny will rcunburse such amounts 10 GMAC
immediately upon demand and pending remmbursement 1
shall form part of the Secured Obligations

If the Company shall have faled to deliver on demand as
speufied above the pohcy or policics or current premium
receipt (or other evidence as specified above) m respect of
any poriten of the Vehicles GMAC shall be entitled to
assume that the Company has made default i insusing s
within the meaning of this Clause

Crystallisation and conversion of floating charge

‘The floating charge created under Clause 3 | above shall
unless and unul GMAC determines otherwise 1n wrnhing,
enystallisc nnmcdiately and automatically and without need
for notice operate as a fined charge, on the cccurrence of any
of the events specified 1o Clause 8.2 below.

The events referred to 1 Clause 8 T above are

821 the making of demand for payment by GMAC,

§2.2 the creaticn of any Secunty Intercst without the
Requisite Consent over the Charged Property m
favour of any person other than GMAC, or

823 fthe levy or the alempt to levy any distress,

cxcouton or sequesiration or other process and the
enforcement of any securty gnen 10 any other
persos: against or over any of the Charged Property.

provided that the occurrence of the events wferred to m
Clauses 8 2 2 and 8.2 3 shall only resuli in the crysiallisation
of the Hoating charge over the relevant pact of the Charged
Property and the crystallisation events speeified m this clause
arc 1t addition to any cvents wiuch would have that effect at
faw tnn any case

GMAC may at any time by notice i writing to the Company
convert the flosting charge created vnder Clause 3 1.1 above
nto a fined charge with reference to any assets specified in
such nolice and appoint a receiver thereof  Followng any
such notice and by way of further assurance of such fived
charge the Company wilt promptly execine aver such assels
a fixed charge 1 favour of GMAC in such form as GMAC
shall require
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10
101

Paragraph 14 ol Schedule B1 to the Insolvency Act 1986
shall apply to the floating charge created by this Deed The
power of GAAC 10 appomnt an admimistrator 17 accordance
with sub clause 9 I(a} shall anse where the secunty
constituted by this Deed (together with any other secunty
gnven by the Company 1o the Bank) satisfics any cou or
more of the provisions of sub paragraphs 14(3)a). (b) or (c)
of the said Schedule B1

Enforcement

The power of sale and other powers conferred by section
i01 of the Law of Property Act 1925, as varied or exlended
by this Deed orise on the date of thiy Deed and shall be
mmediatclv  cercisable at aoy ume afier 3 notice
demanding pmyment of andfor discharge for any mormncs
secured by this Deed shall have been served by GMAC on
the Company or a Recerver has been appointed

Section 103 of the Law of Property Act 1925 shall not apply
to this Deed and any sale made m exercise of the powers
conferred by statute or this Deed may be made on such
lerms as GMAC or any Receiver may thinh fit.

Recervership and enforcement

At any time after GMAC shall have demanded payment of
any money or liability secured by this Deed, (or 1f requesicd
by the Company), GMAC may 1 wntng appownt any
person or persons lo be a receiver or recenvers of the
Charped Properity and may remove any Recerner so
appointed and appoint another or others m his ar thewr place.
Tollowing such demand sny Recewer shall have the
followang powers

1011 To escrase all the powers conferred from ume (o
time on receivers by statute {in the case of the
powers conferred by the Law of Property Act 1925
without the restrichons coptamned in sechion 163 of
such Act and 5o that the powers sct out 1o Schedule
1 to the Insolvency Act 1986 shall extend to the
Receiver cven though nol appomted a» an
admiustrateve  recenver or an admunistrator and
without being restricled in any way by the cemawing
provisions of thss Clause 10 1),

10.12 Torthwith and without the resteictions imposed by
Sectron 103 of the Law of Property Act 1925 1o sell
or concur 1n selling, exchange, 12t on hire. charter,
hicence, call mn, collect and convert mto money, or
athenwige dispose of the Charged Property on such
torms as the Recenver may thik fit and 1o use the
same for any purpose that the Receinver may thuok fit
In carrymg out this power covenants and contractual
obligations may be granted and assumed in the aume
of and so as to bind the Company Any sale, leasc or
disposiion may be for cash, shares, secunihies or
other valuable consudershon and be payable
immediately or by insialments spread over such
penod as the Recerver shall thuk fit,

1013 To carry on, manage the busincss of the Company or
any part of t or concur 10 so doing, to perform any
obhigation of the Company relating to such matters,
1o exercise all nights, duties and powers of the
Company m connection with the Charged Property,
1o mstitute and defend legal proceedings, to give and
recoive nobices, 10 raise or borrow eny money that
may be required upon the secunty of the whole or
any pact of the Charged Property ranking m prionity
to the secunily created by this Deed or otherwise,

1014 To explot or make use of the Charged Property with
a view 1o profit or gain

102

103

11 15 To promow the formation of a subsidiery company
or subsidiary companies of the Company with a
view to such subsidiary company or comparnes
purchasing ihe Charged Property on such wrms as
the Recener may think fit and to arrange for such
companies lo {rade or ceax Lo trade,

1916 Te apposnt and dismiss managers, agents, oflicers
employvees and workmen tar the purposes described
in ts Clanse 101 or to guard or protect the
Charged Property at such salanes and commussions
and for such periods as the Recewver may deteinine

1017 To do all such other acts and things us the Recener
may coosuier nocessary or desirable i his absolute
discretzon for the reabsaton of any of the Charged
Property and (0 enter 1o any comract or
arrangement whatever relatmyp to the disposal of or
other dealing with the Churged Property or any of 1t
on suh terms as GMAC or the Receiver as
appropriale shatl in its or his absolute diseretion
think fit.

10 1.8 Generally to use the neme ot the Company in the
exercise of all or any of the powers confierred by this
Decd; and

16.19 To do all such other acts and things as may be
censidered 10 be wmoidental or conduene to any of
the matters or powers aforesard and which the
Receiver lawfolly may or can do as agent for the
Company or which GMAC lawfully may or can do
2s mortgagee

All mones recened by any Receiver shall be applied

1021 FIRSTLY {subject to thc discharge of amy pnor
laabilities) 1 payment of all costs, charges or
expenses incurred by the Receiver or GMAC 1n the
Recovet’s appomntment, in taking steps to recover
any of the Charged Propenty and/or the exercise of
all or any of the Reeewver's or GMAC's powers and
all cutgomygs relating thereto,

1022 SECONDLY ian payment of the Recenvers
remunerauon ot such rates as may be agreed with
GMAC at or any time before or afier the Receiver's
appointment (without being himited by the maximum
rate specified in Scction 109(6) of the Law of
Property Act 1925),

1023 THIRDLY m or towards the paymeni of any debts
or other amounts wihich are by statute made payable
i prefercnce to the mofucs secured by this Deed.

1024 FOURTHLY in or towards satisfaction ol the money
and lubilines sccured by this Deed in such order
{whether as to principal, interest or otherwise) as
GMAC may from tzme to time requrre, and

1025 FIFTHLY the surplus it any) shall be pad to the
Company or other persons entitted to 1t

All the foregomng provisions shall take effect as and by way
of variahion and extensron of the provisions of Secuons 99 to
109 incfusine of the Law of Property Act 1925 which
provisions so vaned and extended shall be regarded as
wmeorporated 1n this Deed except to the extent thal they are
expressty of implicdly cacluded  Where there s any
ambiguity or conflict between the powers contained i the
said Act and those contamed sn this Deed, then the terms of
this Deed shatl prevan

Any Receiver shall be deemed to be the agont of the
Company and the Company shall be solely responsible for
the Reccivers acts or defaults and for his remuneration
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Such agency shall conunuc untat the Company shall po into
kquidation andd thereafler the Recerver shall act as pnncipal
and shall not become the agent of GMAC

Subject to the terms on which any Recenver is appomnted, a
Reeciver shall be entatled © remuneration for e Receiver's
services and those of his firm at a rale or rates and in an
amoant or amounts as ffom tme lo tme agreed with GMAC
and, 1 dcfeult of agrocment, at an approprate rate having
regard to the work and responsibilities tm ch ed upon the basis
of chargng from time 1o time odopted by the Recenver
accordance witly the practsoe of the Recerver’s firm at the nme
The Receiver will not be kmsed by the maumum rate
specificd in sectton 109(6) of the Law of Property Act 1925

Neither GMAC nor any Recoiver shalf be under amy
ohhgation to do anvifung (o enforee the obligations of any
person, and shall not be lisble to the Company for any loss
or damage caused by any onusston so 1o do

If the Company shall rccene any payment under of in
respect of the Charged Property aficr deinand has been made
uader this Deed then the Company shall immediately
acconnt to GMAC or any Recenver for it and in the
meantme hold it sn a separate trust account

No purchaser or other person dealing with any Recerver or
GMAC shall be concemed io inguire whether any power
exercised or purported to be exercised by Tum has become
exercisable or whether any morey 1s due on the secunty of
this Deed or a5 to the propriety or regufarily of uny sale by
or other dealing with such Receiver or GMAC but any such
sate or dealmg shali be deemed to be wathin the powers
conferred by tns Deed and 10 be valid and effectual
accordingty

Al} of the powers of a Receiver under thus Deed may be
exercised by GMAC following demand whether as atiorney
gt the Company or otherwise and whether or nol any
Recerver shall have boen appomied, In the case of joint
recenvers, any power or nght granted under thus Deed or by
statute to such receivers may be exercised jotntly or
severally

[F GMAC or any Recenver takes possession of the Charged
Property GMAC or the Receiver may relinqush such
posscssIon at any tine

Delegation

GMAC may st any time and from time to ime delegate by
power of atlomey or 1o any other manner fo any person atf or
any of the powers, authorities and discretions which are for
the time bemg exercisable by GMAC under thuis Deed 1m
relation to the Charged Property and any such delegation
may be madc upon such terms and conditions (ncludmg
power ta sub-delegate) and subject to such regulations as
GMAC may think fit and GMAC shalf net be 10 any way
liable or responsible to the Company for any loss or damage
ansing from any act, default, omssion or imsconduct on the
part of any such delcgate or sub-delcgate

Power of atterney and covenant for forther assurance

As securily for the performance of 1ts obhigatrons and
ligbilstres under this Deed the Company trrevocably appomits
cach of the persons specified in Clause 12 2 below severally
ta be the attorney of the Company and on s behatf and as
us act and deed or atherwise.

1211 1o exceute and deliver in the name of the Company
all deeds, documents and/or noties which may be
deemed appropriate to perfect GMACs nitle to or for
vesiing the Charged Property in GMAC, uts
DOMINCCs of In any purchaser from GMAC or sny
Recewver or wiich the Company may have agreed
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uader the terms of this Decd or otherwise 1o enter
into or 1ssue

12.12 te do ail such acts and things 8s may be required for
the full eagreise of the powers conforred under tius
Tecd, and

10 make amy payments which the Company has
covenanted to make under this Deed (which emounts
will be ummediately recoverable by GMAC from the
Company and shall form part of the labiities
sccured by this Deed)

1213

to the wtent that this appommment snall operate as a general
power of attorney made under seclion 10 of the Powers of
Attomey Act 1971

The persons referred to 1n Clause 12 1 above are GMAC,
any drector of GMAC or person nommated 1o writing under
the hand of any dtrector or efficer of GMAC or authortsed to
execufe agreemenis on GMAC's behalf and any Recener

The Company undertakes to

1231 cxecute such secunty n favour of GMAC as GMAC
may flom time 0 time require over the Charged
Property including, bul not hmited to, asscis
specified m any nohice cemverting the floatng
charge created by this Deed into a fixed charge;

1232 execute such deeds and documents and perform such
acts a5 OGMAC or any Receiver may consider
necessary or desirable for the purpose of vesting 1n
GMAC or in any Receiver title to the Charged
Property or otherwisc perfecting the securty of
GMAC under tlns Deed, and

execule, 1n parucular, a formal transfer of all
Charped Praperty 1o GMAC on such terms and i
such form a8 GMAC may require and to give such
notice thereof to any persons liable i respect of any
Charged Property and to do all such acts as GMAC
mxy require to perfect such format transfer of legal
tule 1o the Charged Property concemed to GMAC

1233

Notice of subsequent sccarity

If GMAC recerves notice, whether actunl or construcuve, of
any subscquent mortgage, charge or other mterest xn favour
of any third party affectmg any pant of the Charged Proporty
GMAC may (f 1t has 2 running or revolving account with
the Company) open a nesw account with the Company If
GMAC does not open a new account W shall nevertheless be
treated as if it had done so at the time when it recewved
notice and as from thal time all payments made by the
Company to GMAC shall be credsted or be treated as having
been crediied to the new account and shall net operate 10
seduce the amount due from the Company 10 GMAC at the
time when 1 recened notice as specified above

Continuing secunty

The secunty created by thss Deed shall be a continung
sccurity 2nd shall pot be considered satsfied or discharged
by any intermediate payment or satisfaction of the whole or
any part of the monics owing or payable by the Company.

The secunty hereby created is in addivon to any other
security or securtties which GMAC now holds or may from
tume to fume acquire from the Company or any other person

Additioaal nghts of GMAC

Any monecy recetved by GMAC or due to it from any
Receiver under or m connechion with the secunty of thas
Deed may be placed to the credit of a suspense account
(with or without interest) for so long as GMAC or the
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Recciver shalf thmk {3t wath a view to preserving the nght of
GMAC to prove agamnst the Company for all montes and
lizbtbies owing

GMAC will ulso be enttled (but not bound} to sct off
apanst any hability of the Company scoured by thas Deed
any amount recerved or recenvable by GMAC on behalf of
the Company or payable by GMAC 1o the Company and, «f
approprigte, to debil any account of the Compuny held by
GMAC with the amount of any hability of the Company to
GMAC ansing under thus Deed

The Company will at 1ts own cosi at any time 1f required by
GMAC appoint an accountand or firm of accountants
nomnated by GMAC 10 investigate the financial affairs of
the Company and that of s subsidunes and report 10
GMAC  The Company authonses GMAC at any time 10
make such appontment without further authenty being
required and agrees that alf fees and expenses meurred wall
be payable by the Company and may be pad by GMAC on
the Company’s behalf

All rights, remedies and powers of GMAC under thus Deed
will be 1 addition to and shall not lumat those conferred on
GMAC by any other deed or agreement or impiied by law

Payments

All payments to be made under this Deed shalt be made in
cleared lunds on the due date, 1o tiic currency of the hability
or obligation being discharged and without emy set off,
restriction or condition and without any deduction for any
counterclarm.

Payments will also be made without any deduction or
withholding on account of any tax unless the Company is
required by taw to make ary such deduction or withholdng.

If the Company 1s requued by law 1o make mny deduction or
withholding on account of tax then the Company will
immediaicly psy to GMAC such additional amounz as wall
resuit in GMAC rceciving the same amount as 1t would have
recerved if the deduction or withholding had not been made

If GMAC or any Recewver reeeives any amount wnder this
Deed or in the cacroise of the powers conferred by #t n 2
currency other than the currency of the bhability or
obligations owed to GMAC then.-

16 4.{ GMAL or the Receiver inay purchase at any ume
thereafter the cumency of such Habdity or
obligations with the amount recerved, and

16.42 GMAC or 1ts Recerver wall not be hable for any loss
resuling from any fluctuation i eachange rates m
the meanume

A demand made under thus Deed (or by reference to which
this Deed 1s enforced) will be valid, for the purposes of tlus
Deed, notwithstanding any inaccuracy it contans if and 10
the extent the Company does not pay the comect amount
whith should have been stated i the demand

Indemnty

‘The Company agrees o mdemmiy and heep indemmficd
GMAC, any Reeesver and their respective cmployees and
agents (as scparate covenants with each such person}
agenst:

1711 all existng and futurc taxes, dulies, charges and
outgoings at any time payablc i respect of the
Charged Property ar by the owner of them,

1712 all costs, claims. demands, cxpenses, fines and other
sums (and the consequences of any proceedmgs
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brought m respect of) any breach of amy law or
obligauion by the Company; and

17 1.3 all clams, actions, charpes damages, proceedings
and other habilities brought aganst or mncurred by
GMAC, any Recenver or their respectne apents and
employecs wn relatzon to thas Deed or the overuse of
the powers conferred by it or statuie on such
persons

In additien, (and wathout prejudice 10 Clause 2.1 3) GMAC
and every Recetver, atiorney, manager. agent or other person
appomnted by GMAC under this Deed shall be entiled 10 be
indemnified out of the Charged Property m respeet of all
habilines and expenses mcurred directly or indicectly by any
of them 1n the execution or purported execution of any of the
powers, authonties or discretions vested m them under this
Deed and against all actions, proceedings, costs, claims and
demands 1n resped of argy matter or thing done or omiticd m
any way relating to the Charged Property and GMAC and
any Receiver may retain and pay all sums in respect of such
lhiabslimics and capenses out of any moncy received under the
powers conferred by this Deed

Exclusion of Habihty

GMAC, s delegates and any Recewer shall not n any
crcumstances  (including  whether as  mortgagee i
possession or on any other hasis whatsoever} be habke 1o
account 10 the Company for anything cnecpt GMAC's and
the Recever™s respective actual reccipis or be Lable to the
Company for amy loss or damage ansing from any
realisation by GMAC, its delegates or any Receiver of the
Charged Property or any acl or omassion on relation to the
Charged Property

Induigence

GMAC and any Receiver may at any time without
discharging or i any way allecting the secunly created by
this Deed or the nghis of GMAC agamnst the Company
under this Deed.

1911 gramt to the Company or to any other person any
trme or indulgence or come 10 sny arrangement or
compasition with or agreement not to sue any other
person, meludmg any person for whose Isability the
Company 1s a surcty; or

193 2 exchange, release, notfy, deal with or abstain form
petfecting or enforcing any secuntics oF guarantecs
or other rights which 1 may now have or at zny time
acqusre from or against the Company or any other
pesson

No delay or omission of GMAC to excreise any nght of
powcr granted by this Deed shall impan any such night or
power or be construed as & waiver of or acquiescence i any
defoult by the Company and no express waver given by
GMAC in relaton to any default by the Company shall
prejudice the nights of GMAC under tius Deed  The
granting of any consent by GMAC will not prejudice the
right of GMAC 10 gramt or wahhold as 1t thinks fit us
coascnt to anything symilar

Effeet of transfer of GMAC's asscts

This Deed shall seman in effect and binding on the
Company notwithstanding:

20 1 1 any smalgamation or merger that may be effected by
GMAC with any other company or person, or

2012 any reconstrucion by GMAC nvolving  the
formation of transfer of the whole or any of GMAC's
undertaking and assets; or
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20 13 1he sale or wansfer of all or any pant of GMACS
undedaking and asscts fo another company or
person,

whether the company or person with which GMAC
amalgamates or merges or the company or person to wiuch
GMAC translers all or any part of s undertabing and asscts
cither on a reconstruciton or sale or transfer us specified
above shall ac shall not difter from GMAC 1n s objeuts,
character or conshiwlton.

The Company confirms that it intends that

2021 the secunty granted by this Deed and the provisions
contatned 1n 1t shall remain valid and cffectual o ali
respects n favour of, apanst and with reference to,
and

2022 the benefit of thus Deed and all nghts conferred upon
GMAC by it may be assigned 10 and enforced by,

any such company or person as is referred to :n Clause 20 |
above and procceded on 1n the same manner to all inteats
and purposes as 1f such company or person had been named
in thes Deed instead of or m addinon 0 GMAC

Service of notices

A notice may be served by GMAC or any Receiver on the
Company by leaving 1t ot, or by seading 1t by first class
pre-pard post or facsimule sddressed 10 the Company

21 11 atthe address of the Company shown above, or

2112 at the address of the Company's reguwstered office as
notified to the Registrar of Cempanies from time o
time, or

21 13 10 the casc of serviee by facsumile, 1if sem to the
Company on the fax number shown above or such
other number as the Company may from Ume to
wume notify GMAC m wnung.

Any notice served by post shall be deemed to have been
served at 10 00 am on the second business day following
that on wiuch it is posted unless

2t 2.1 the npouce shalt be posted affer the iime at which the
fast post collection 15 made 1 which case 1t shall be
deemed to be served at 1600 am on the third
busincss day (ollowing, or

21 2.2 there 1s a nanonal or local suspension, curtatiment or
dustuption of peneral postal services which affocts
the collect:on of the notice,

A natiee sent to the Company’s registered office as notified
1o the Regstrar of Companies at the relevant time wll be
deemed propery served even of st is retwned us undelivered

Any notice served personaily on the Company r accordance
with Clausc 21 1 sbove wilt be decmed to be served at the
t:me when 1t s icft at such place as is desonbed in Clause
2% | and a notice served by facsumle will be decmed served
at the moment of dispatch (unless despaiched afler 500 pm
in which case 1t will be deemed served at 9 00 am on the
following business day)

Any notice to be sent by the Company o GMAC must be
sent by pre-paid post to GMAC at Heol Y Gamias, Parc
Nuptgarw, Treforest Industrial Estate, Troforest, Cardill
CF15 7QU, and marked for the attention of Commercial
Lending or lo such other address or person or depariment as
GMAC may from timc to tnme specify. Any oolice sent to
GMAC wili not be deemed reccived untal actually delivered
to GMAC.
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In this Clause 21 the capression “notwce™ includes any
demand, consent or other commumication made under or 1
relation to thus Decd

| e methods of service descnibed in this Clause 21 wall not
affect the validity of any other effecuive method of service

Muiscellaneous

[f any provision (or part) of this Deed shail be found by a
court or competent authonty 10 be voud or enenforeezble, the
mvahdity or uncuforceabality of that provision (or the part
concerned) shall not affcct the other provisions of this Decd
{including the pant of the provision not alfected} which shall
remain 10 full force and effect.

Both of the parties lo this document mtend 1t to be a deed
and the Company agrees to exgcute and deliver 1t as a deed
The Company gives authority to its solicitors to deliner st on
behalf of the Company, and gives authonity to the solicitors
acting for GMAC to wser the date of delivery m thus
document,

Ihis Deed may be executed i any number of counterparts
and by the partics on scparale courderparis, bul all
counterparts taken together shall constitutc but one and the
same strament

Nothing 1n this Deed cxcludes any luability lor fraud
Data Protechon

GMAC wiil collect Personal Data about the Company and
its respective owners, affihates, gusraniors, directors,
sharcholders and beneficiarics or other members af sts
organisation (Finanoal Assaciatesy The Company must
ensure that it has the agreement of 1ts Financial Associates to
disclose their information.  This Personat Data may be
eollected from the Company or other sources such as credn
reference  agencies (CRAs), freud provenbon agencies
(FPAs) (including those based outside of the EEA), ther
sespective nsurers, repulatory bodies and public regsters
ncluding the electoeai rolk.

The Personal Data of the Company and its Tinancal
Associates will be wsed by GMAC, General Motors
Company and General Motors [inancal Company Inc. and
therr world-mide subsidianes {together the GM group or
we. us, our) durtng the teom of and alter termination of thus
Deed, for the following purposes perforrung  and
admumstering this Deed, transacting and analysing the
business to which thus Deed selates, verifnng dentity, for
legal, regulatory and compliance obligations (including
giobal anti-money lamdenng and counter terronsm
requiremnents), detection or prevention of fraud or other
cimes, account managemertt, auditing, reporting  and
accounting functions, slatstical amalysts and  market
research, credit, markct and opcrational nsh management,
for assignment purposes, or furher to restrucunag the GM
group

For the purposes histed 1 Clause 23 2 GMAC may transfer
the Company's Personal Data to thurd parties such as our
serace, system, suppont and outsource providers, our
collection agents; our owner and afliliates, our msurers and
financial or other mstmutions: vehicle  manulhcturers,
regulatory bedies, and law enforcement bedies, CRAs and
FPAs Thesc third pasts may be o other locations world-
wide, and the Company’s Personal Data may be transferred
oulside of the EEA.  Any party who reccives Personal Data
1s requred jo have the appropnafe security measures 1n
plece to keep the Company’s Personal Data confidential and
secure.
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Anti Corruption

Fach of the Company s subsidanes, agents,
subcontractors and other persons connected with the
Company warrants and represents that it shall comply wath
the provistons of the Bnben Act 2010 and ull other
apphicable  public and  povate  anti-corruption laws,
regulanions codes and gurdance and will take no action or
mahe or recene amy payment or other advantage 1n breach
of or that might cause either party to be m violation of any
such laws, regulations codes or gmdance

242 The Company further warrants that it will comply with all
relevant laws apphicable to the uifilment of 11+ obhigations
under this Deed and conducting 1ts bustoess rlovant w the

operation of this Deed
25
251

Applcable law and junsdiction

This Deed and any dispute or claim ansing out of or n
connection with M or s subject matter or formauon
{including non-contractual disputes or claims) shall b
governed by and construed 1n accordance with the law of
England and Wales

The parues to this Deed wrevocably agree that for the
exclusive benefit of GMAC the courts of England shall
have junsdicuon to determine any dispute (including non-
contractual disputes or claims) which may anse out of or in
connection with tus Dedd ats subject matler or formation
This agrecment shall not limnt the nght of GMAC 1o bring
any proceedings against the Company i any other coun of
competent jurisdiction whether concurrently or not

EMECUTED AND DEIIVFRFD as a deed by the Company and
stgnied on behalf of GMAC on the date first wnitten above

SCHEDULE |

Pnor Security

(&1
i)

[1%

(:f any)

EXECUTED AND DF1 TV EREB as a DEED by THURLOW

Drector/Company Secretany

iMoo ~D
Dhrector's full name 1in block capitals

hirector’s/Secretany’s full name in
block capitals

&Q"!‘T‘OMLU;‘T’
CHILC AP A

SIGNED for and on behalf of
GMAC UK PLC

Signature

waﬁw%

Print Name and Posit:on Den L 5e—%u(.k.lc‘{
CFO, Director




