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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9847168

Charge code: 0984 7168 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 2nd August 2021 and created by XANDOR AUTOMOTIVE
STAMFORD BRIDGE LTD was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 13th August 2021 .

Given at Companies House, Cardiff on 16th August 2021

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House s



DATED &Z N(‘IKLW 2021

(1) XANDOR AUTOMOTIVE STAMFORD BRIDGE LTD
as the Chargor

and

(2} FACTOFRANCE
asthe Factor

CHARGE OVER DEBTS
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THIS AGREEMENT iz made on 2021
BETWEENM

M

@

XANDOR AUTOMOTIVE STAMFORD BRIDGE LTD, 8 company incorparaied in
England and Wales as a private limited company registered under number 0984716
whose registered office is at Stamford Bridge, York, Yorkshire YO41 1AL, England,
{the Chargor); and

FACTOFRANCE, a company incorporated under the. laws of France 2§ a3 sooilé
anonyme, whose registerad office is at Tour D2, 17 bis place des Reflets, 82088 Paris
La Défense Cedex, France registered with the Trade and Companies Registry
(Registre du Commerce et des Sociétés) of Nanterre under number BOB3 802 485
licensed as a specialised credit institution by the *Aulorité ds contréle prudentisl ef de
résolution” (the “Factor”).

BACKGROUND:

(A}

®)

The Chargor has entered into this Deed in connaction with the Factoring Agresment
and the Factoring Facility Documents (each such term as definad balow) in order to
grarit security over the Charged Debts and Related Rights (each such term as defined
below).

it is intended that this document take effect as a deed notwithstanding the fact that a
party may only exscute this document under hand.

IT IS AGREED as follows:

1.
1.1

DEFINITIONS AND INTERPRETAYION
Definitions
I this Dead:

"Accounts Receivabie” has the meaning given to that term in the Facloring
Agreemant,

Aot means the Law of Property Act 1925,

“Business Day" means a day (cther than a Saturday or a Sunday) on which banks

arz open for general business in London and Paris,

“Charged Debt” means any Account Recaivable which is transfered or purpontedly
transferred by the Chargor to the Factor under the Factoring Agreement but which fails
to vest in the Factor for any reason.

“Collsction Account” means the collection account established for the gges of
the Factoring Agreement having account numbem
pened in the name of the Faclor into which pay i rESpeCt Of BAC eoaivablo
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transferred to the Factor under the Factoring Agreement shall be deposited, as such
collection acoount may be renumbered or redesignated from time fo fime.

“Default Rate” means the rate of the Financing Commission which is sef cutat Article
4.2 of the Special Conditions (such references to "Financing Commission” being
replaced by references to "Discounting” (as set out at Clause L. 4 of Schedule 2 to the
Specific Conditions of the Factoring Agreement).

*Discharge Date” means the date an which all of the Secured Liabilities have been
irrevocably paid and discharged in full and the Faclor is no longer under any obligation
to purchase any Accounts Receivable pursuant to the Factoring Agreement.

“Event of Default” means any event referred to in Clause 12-4 of the General
Conditions of the Factoring Agreemers or any breach by the Chargor of any of iis
ohligations, representations or undertakings under the Factoring Agreement.

"Factoring Agreement” means the factoring agreement (comprising the General
Conditions and the Specific Conditions contained therein (including its annexes
theretn) dated on or about the date of this Deed between the Chargor, (defined therein
as the Compary) snd the Factor pursuant to which the Company has agreed to seft
and the Factor has agreed to purchase the Recelvables of the Company in accordance
with the terms and conditions of the Factoring Agreement.

"Faetoring Facility Documents™ means (i) the Factoring Agreement, (i} any Security
interest granted by the Chargor in connection with the Factoring Agreement, {iit) any
document designated as a factoring facility document by the parties to the Factoring
Agresment and {iv} alf amendments and supplements to any of those documents,
inchuding any provision for further advancas by the Fator to the Chargon,

“Sarty” means a party o this Desd.

"Receivables” means the scoounts receivables that the Company has agreed 1o sell
snd that the Faclor has agresd to purchase In accordance with the terms and
conditions of the Factoring Agreement,

"Receiver” moans an adgministrative receiver, a receiver and mangager of a receiver,
In sach case, appointed under this Desd.

"Related Righte® has the meaning given to that term in the Factoring Agreement.

"Secured Liabilities” means in relation to the Chargor, all present and future
obligations and Habilites (whether actual or contingent and whethar owed jointly or
severally or in any other capacity whatsosver) of the Chargoer to the Factor under any
Factoring Facility Document, together with all interest (including, withoul limitation,
default interesty atcruing in respect of those obligations and liabilities,

"Sscurity” means any Security interest (as defined below) created, evidenced or
confarred by or pursuant to this Deed.

*Security Assets” means all assets of the Chargor which are subjsct to this Security
being the Charged Debts and any Reiated Rights.

*Security Interest® means any morigage, pledge, guarantes, lien, charge {fixed or
floating), assignment, hypothecation, set-off or trust arrangement for the purpose of
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creating security, reservation of title or, security interest or any other agreement. or
arrangement having a substantially similar effect.

"Security Period" means the period beginning on ihe date of this Deed and ending
on the Discharge Date.

1.2 Construction

Unless a contrary intention appears:

(a)

(b)

{c}

(d)

(=)

(f)y

(@

{h)

{

)

capitalised terms defined in the Factoring Agreement. (including by way of
incorporation therein) have, unless expresely. defined in this Deed, the same
meaaning in this Deed;

any covenant of the Chargor under this Deed remains In force during the
Security Period and is given for the benefit of the Factor;

if the’ Factor reasonably considers: that an amount paid to the-Factor under a
Factaring Facility Documentis capable of being avoided or otherwise set aside
on the liquidation or administration of the payer or otherwise, then that amount

‘will not be considered to have been irrévocably paid for the purposes of fhis

Deed; and

unless the context otherwise requires, a reference to a Security Asset includes:;
{i) any part of that Security Asset;

] the proceeds of sale of that-Security Asset; and

(i)  any present and future assets of that type:

this Deed is a referefice to this Deed as amended, varied, novated,
suppiemented and replaced from time to timea:;

the Chargor, the Factor or a Receiver includes any or more. of its assigns,
fransferees and successors in title (in theé case of the Chargor, so far as any

such is permitted);

the Factor or a Receiver (except for the references in Clause 12 (Power of
attorney}), includes its duly appointed nominees, altorneys, comespondenis,
trustees, advisers, agents, delegates and sub-delegates;

a person includes any tndividual, firm, company, corporation, government,
state or ageney of a state or any association, trust, joint venture, consortium,
parinership or other entity (whether or not having separate legal personality);

the wards include(s}, including and in particular shall be construed as being
by way of illustration or emphasis only and shall not be construed as, nor shail
they take effect as, limiting the generality of any preceding words:

liabilities includes any obligation whether incurred as principal or as surety,
whether or not in respect of indebtedness, whether present or future, actual or
contingent and whether owed jointly or severally or in any-other capacity;

w0




1.3

2.4

2.2

{3 the words other and otherwise shall not be construed sjusdem generls with
any preceding words where a wider construction is possible; and

i a Clause or Schedule is to be construed as a reference to the relevant clause
of, or schedule to, this Deed.

Cortificates

A certificate of the Factor seiting forth the amount of any of the Secured Liabilities
shall, in the absence of manifest error, be prima face evidence of such amount.

COVENANT TO PAY
Covenant to Pay

The Chargor shall, on demand, pay to the Factor and discharge the Secured Liabilities
when they become due in the manner provided for in the Facloring Facllity Documents.

Default interest

(a}  any amount which is not paid under this Deed when due shall bear interest
{both before and after judgment and payable on demand) from the due date
until the date on which such amount is unconditionally and irrevocably paid and
discharged in full on a daily basis at the Default Rate from time {o time; and

i} defoult interest will accrue from day to day and will be compoundead at such
intervals as the Factor siates are appropriate.

CREATION OF SECURITY

(8}  The Chargor, with full title guarantee and as a continuing security in favour of
the Factor for the payment, discharge and performance of all the Secured
Liabilities, charges by way of first fixed charge fo the Factor all of its present
and future right, title and Interast in and to the Charged Debls and Related
Rights, This Security shall not extend to Charged Debts and Related Rights
which are retransferrad by the Factor io the Chargor in accordance with any
clauses of the Factoring Agreement and in respect of which the Chargor has
irrevocabiy paid in full o the Factor the relevant retransfer price pursuant to the
tarms of the Factoring Agrsement.

REPRESENTATIONS - GENERAL
Nature of security

In entering into this Deed the Factor has refied on the representations of the Chargor
that, and the Chargor represents and warrants to the Factor that:

{a} this Deed creates those Security Interests it purports to create snd is 8
continuing security fo secure its payment and discharge of the Secured
Liabilities;

(b} this Deed is its legally binding, valid and enforceable obiigation,
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4.2

4.3

(o} ¥ has the power to enter into and perform, and has taken gl necessary actions
to authorise the entry into and performance of, this Deed and the transactions
contempiated by this Deed;

{d)  the entry into and performance by it of, and the transactions conternplated by,
this Desd do not and will not:

{1} conflict with any law or regulation applicable to it in a way that could
affect iis abllity to perform its obligations under thiz Desd: or

£ conflict with its constitutional documents;

{&) no Event of Default is outstanding or would result from the entry into or the
performance (on such daie} of, or any transaction contemplated by, this Deed;

Securily Assets
The Chargor represents and warrants to the Factor that

{a) immexdiately before entry into this Deed, it was the sole legal and beneficial
owner of the Sscurily Assets;

{b) unjess otherwise consented fo-in writing by the Factor or as permitted under
the Facloring Facifity Documents, sach of the Security Assets is free from;

{i) any Security Interest (other than any Security Interest created by this
Deed}; and

{ify any interests, rights or tlsims of any nature of any third parties whether
commenced, pending or threatenad;

{e)  under all applicable laws the rights of the Factor to recover the Secured
Liabilities against the Security Assets will rank in priarity to the recovery rights
of all other creditors except creditors that are mandatorly preferred over
secured creditors;

{d)  there is no breach of any law or regulation which materially effects any of the
Security Assets; and

{2) on the date of this Deed, it is nol deemed to be unable to pay its debts for the
purpose of section 123 of the Insolvency Act 1888 (but ignoring any
requirement that any matler referred fo in that seciion be proved o the

satisfaction of the court), nor will it become so in consequence of entering into
the Deed.

Times for making representations
The representations and warranties st out in this Deed {(including in this Clause) are
made by the Chargor on the date of this Desd and each such representation ang

warranty is deemed to be repeated by the Chargor on each day during the Security
Period,

Mp)
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5.2

5.3

5.4

GENERAL UNDERTAKINGS

Duration

The undertakings in this Clause shall remain in force throughout the Security. Period.
Security Assets:

(@)  Subject to subparagraph {b) below, the Chargor shall, upon request by the
Factor, deliver to, and deposit with, the Factor all certificates and other
docurienis or copies thereof evidencing or relating to the Securily Assets or,
as the Factor may direct, shall deliver and/or deposit such documents other
than directly to the Factor upon the Factor's reasonable request.

(p)  The Chargor, at its own expense, shall:

(i) get in and realise the Charged Debis and Related Rights (where
applicable) in the-erdinary course of its business and hold the proceeds
of the getting in and realisation (until payment into the Collection
Accounts if required in accordance with paragraph (ii) below) upon trust
for the Factor; and

(i) save to the extent that the Factor otherwise agrees, pay the proceeds
of the getling in and realisation of Charged Debts and Related Righis
(where applicable) into the Collection Accounts.

{c)  Afterthe occurrencé of an Event of Default, the Chargor authorises the Factor
to:

{#) complete, execute and serve any dermands, notices and certificates as
the Factor considers appropriate in order to realise the Charged Debts
and Related Rights (where applicable); and

{ii) in the ¢ase of negotiable instruments, endorse all documents necessdry
fo constitute the Factor as the holder of the doctiments refating {c the
Charged Debis and Related Rights (where applicable).

(d)  The Chargor shall not take any action which would reasonably be expecied to
jecpardise the existence or enforeeability of the Security Assets.

Third party claims

The Chargor shall promplly inform the Facior of any claim or notice relating to the
Security Assets which it receives from any third party.

Payments without deduction

The Chargor covenants with the Factor that all payments to be made by it under this
Deed shall be calculated and be made without.(and free and clear of any deduction
for) set-off or caunterciaim..
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5.5

7.2

Negative pledge and restrictions on dealing
The Chargor shall riot:

{a} create, purport to create or permit to subsist any Security Interest on any
Security Asset other than any Securily Interest created by this Deed: or

{b)  sell, assign, transfer, novate, part with possession of, grant any interest over,
lease or otherwise dispose of any Security Asset to any third party,

in sach case unless otherwise consented to in writing to by the Factor or as permitted
under the Factoring Facility Documents.

WHEN SECURITY BECOMES ENFORCEABLE

The security constituted by this Deed shall become immediately enforpeable upon the
occurrence. of an Event of Default and the powar of sale and other powers conferred
by law {including under Section 101 of the Act), as varied or amended by this Dead,
shail be immediately exercisable upon and -at-any time after the occurrence of any
Event of Default. After the security constituted by this Deed has become enforceable
in accordance with this Clause 6 (When Secunity becomes Enforceable), the Factor
may il its absolute discretion enforce all or any part of the gacurity in any manner it
seas fit, and may, in particular, apply all or any of the credit batance standing from time
to time on any Collection Account (including all interest accrued an that balance)
against all or any part of the Secured Liabilities.

ENFORCEMENT OF SECURITY
General

For the purposes of all powers implied by statute, the Secursd Liabiiities are deamad
to have become due and payable on the date of this Deed and Saction 103 of the Act
{restricting the power of sale} and Section 93 of the Act {restricting the right of
consolidation} do not apply to the security constituted by this Deed.

Powers on enforcement

At any time after the charge created by this Deed has become enforceable the Factor
may {without prejudice to any of its other rights and remedies and without nofice to the
Chargor} do-all or any of the following:

fa) seli or otherwise dispose of the Security Assets o enable it to do so; and

(b} exercise any other powers and rights which may be exercisable by the owner
of the Security Assets and all other powers conferred on mortgagess by the
Act, as varied and extended by this Deed, without the restrictions contained in
sections 103 or 109(1) of the Act and

(¢}  appointone or more persons to be a Receiver or Receivers of all or any of the
Securily Assets in accordance with Clause 8.1,

)




7.3

74

7.5

7.8

T.7

Contingencles

if the Facior enforces the security constituted by this Deed at a time when no Secured
Liabilities are due but at 3 time when Secured Liabilities may or will become so due,
the Factor {or the Receiver) may pay the proceeds of any recoveries effected by itinto
an interest bearing suspense account in the name of the Factor at such bank as may
be designated for this purpose by the Faclor,

Exclusion of liability

Naither the Factor nor any Raecelver or any of its respective officers or empioyees shall
have any responsibility or llabifity,

{z) for any action taken in relation to the Security Assets;
{b) for any failure to take any action in relation to the Security Assets;

{c) to account as morlgagee in possession or for any loss upon realisation of the
Security Assets;

{d) for any loss resulting from any fluctuation in exchange rates in connection with any
purchase of currencies; or

{e) for any other default or omission in relation to the Security Assets for which a
morigages in possession might be lable.

Agent of the Chargor

Fach Heceiver is deamed io be the agent of the Chargor for all purposes and
accordingly is deemed to be in the same position as a Receiver duly appointed by a
mortgagee under the Act. The Chargor shall be solely responsible for its coniracts,
sngagements, acts, amissions, defaults and losses and for liabilities incurred by him
and the Factor shall not incur any liability {either to the Chargor or to any other person}
by reason of the Factor making its appointment as a Receiver or for any other reason.

Privilegas

Each Receiver and the Factor is entitled to all the rights, powers, privileges and
immunities conferred by the Act on morgagees and receivers when such receivers
have been duly appointed under the Act, except that Section 103 of the Act does not
apply.

Protection of third parties

No person {including a purchaser) dealing with the Factor or a Recsiver or its or his

agents will be concerned to enguire;

{a) whether the Secured Liabilities hava become payable; o

{6)  whether any power which the Faclor or the Receiver is purporting fo exercise
has become exercisable; or

{o} whether any Secured Liabilities remain due; or




7.8

7.8

&2

{d) how any money paid 1o the Factor or to the Receiver Is to he applied,
Redemption of prior mortgages

At any time after the occurrence of an Event of Dafault, the Factor may:

{a) redeem any prior Security interest against any Security Assel and/or

{b} settle and pass the accounts of the prior mortgages, chargee or encumbrancer
and any accounts so settied and passed shall be conclusive and binding on the
Chargor.

All principal moneys, inferest, costs, and reasonable charges and expensss of and
incidental to any such redemption andior settlement and passing shall be paid by the
Chargor to the Factor on demand.

Application of moneys

Y Any moneys received or recovered by the Factor or  Recaiver pursuant to this
Deed after the Security created by it has become enforcesble shall, to the
extent parmitted by law, be applied in the following order of priority:

{i} in or towards the pro rata payment or provision for;

{A)  all costs and expenses incurred by the Factor under or in
connection with this Deed: ang

{8} sl sums owing fo 8 Receiver;

(i) in or towards the discharge of the Secured Liabilities in any order
chosen by the Factor; and

(i}  then, in the payment of any surplus to the Chargor or other parson
entitled to i,

and section 109(8) of the Act shall not Apply.
{b) Clause 7.9(a) will override any appropriation made by the Chargor.
RECEIVER
Appointment of Receiver

At any time after the occurrence of an Event of Default, or if the Chargor so requests
of the Factor in writing, the Factor may without further nofice appoint under seal or in
writing under its hand any one or more persons to be a Receiver of all or any part of
the Security Assets in like manner in every respect as if the Factor had become entitied
under the Act to exercise the power of sale conferred under the Act,

Removal

The Factor may by writing under its hand {subject to any requiremant for an order of
the court in the case of an administrative receiver):




8.3

8.4

8.2

9.3

9.4

a.5

{a} remove any Recsiver appointed by It; and

) may, whenever it deems it expedient, appoint 8 new Receiver in the place of
any Regceiver whose appointment may for any reason have terminated.

Remuneration

The Factor acting reasonably may fix the remuneration of any Recelver appointed by
it and the maximum rate specified in Section 109(8} of the Act shall not apply.

Raiationship with the Factor

To the fullest extent parmitted by law, any right, power or discretion conferred by this

Deed (either expressly or impliediy} upon-a Receiver of the Security Assets may after

the security created by this Deed becomes enforceable be exercised by the Factor in

redation to any Security Asset without first appointing a Receiver or notwithstanding the

appoiniment of 2 Receiver,

POWERS OF RECEIVER

General

{a) Each Receiver has, and is entiled to exercise, all of rights, powers and
discretions set out below in this Clause in addition to those conferred on it by
faw,

(b If there is more than one Receiver holding office at the same time, each
Receiver may {uniess the document sppointing him states otherwise] exercise

all of the powers conferred on a Receiver under this Deed individually and to
the exciusion of any other Receivers.

Possaession
A Receiver may take immediate possession of, get in and collect any Security Assets.
Carry on businass

A Receaiver may carry on the business of the Chargor as i relates to the Security Assets
a8 He thinke fit

Borrow monay

A Receiver may raise and borrow money either unsecured or on the security of any

Securily Asset gither in priority to this Security or otherwise and generally on any terms

and for whatever purpose which he thinks fit.

Sale of nesels

{a) A Receiver may sell, exchange, convert inte money and reafise any Security
Assat by public auction or private contract and generally in any manner and on
any terms which he thinks fit

s} The congideration for any such transaction may consist of cash, debentures or
ather obligations, shares, stock or other valuable consideration and.any such

i
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consideration may be payable in a lump sum or by instalments spread over
such period as he thinks fit.

8.8 Compromise

A Receiver may settle, adjust, refer to arbitration, compromise and arrange any claims,
accounts, disputes, questions and demands with or by any person who is or claims to
be & creditor of the Chargor or relating in any way to any Security Asset,

8.7 Legal actions

A Receiver may bring, prosecute, enforce, defend and abandon all actions, suils or
proceedings in relation 1o any Seourily Agsel which he thinks fit,

88 Receipts

A Receiver may give a valid receipt for any meneys and execute any assurance or
thing which may be proper or desirable for realising any Security Asset.

8.8 Delegation
A Receiver may delegate his powers In accordance with this Deed,

810 Other powers
A Receiver may do all ofher acts and things which he may congider desirable or
necessary for realising any Security Asset or incidental or conducive to any of the
rights, powers or discretions conferred on a Receiver under or by virtue of this Deed
or by law.

1. DELEGATION

10.1 Power of Aitorney

The Factor or any Receiver may delegate by power of aftorney or in any other manner
te any person any right, power or discretion exgrcisable by it under this Deed.

10.2 Terms

Any such defegation may be made upan any terms (Including power to sub-delegate)
which the Factor or any Receiver may think fit,

10,3  Liability
Neither the Factor nor any Receiver will be in any way liable or responsivle to the
Chargor for any loss or fiability arising from any act, default, omission or misconduct

on the part of any delegate or sub-delegate except in the event of fraud or wilful
miscondust,

MO
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11. FURTHER ASSURANCES
1.1 Registration at Companies House

The Chargor consents to the registration of this Deed at Companies House pursuant
to Part 25 of the Companigs Act 2006

4.2 Further action

The Chargor must, ot s own expensa, promptly take any action and sign and execute
any further documents which the Factor or a Receiver may require for:

{a)  giving effect to the requirements of this Deed;

{o} creating, pefecting or protecting any security intended 1o be created by or
pursuant 1o this Deed;

{c}  facilitating the realisation of any Security Asset; or

{d) facilitating the exercise of any right, power or discretion exercisable by the
Facior or any Receiver or any of thelr respective delegates or sub-delegates in
respact of any Securily Asset;

and any such document may disapply section 93 of the Act.
This inclhudes:

{) the execution of any legal morigage, charge, fransfer, conveyanoe,
assignment or assurance of any property, whether ta the Factor or to
its nominee; or

{ii} the giving of any notice, order or direction and the making of any filing
or regisiration,

which, in any such case, the Factor may think reasonably necessary.
12, POWER OF ATTORNEY

The Chargor, by way of security, Irrevocably and severally appoints the Faclor gach
Receiver and sach of their respective delegates and sub-delegates o be its attoney
to take any action which the Chargor is obliged to take under this Deed PROVIDED
THAT such power of attorney shall not be exercisable unless an Event of Default has
ooourred or the Chargor has failed o comply with a request from the Factor, take any
action or sign or exscute any further documents which the Chargor is required 1o take,
sign or execute in accordance with this Deed. The Chargor ratifies and confirms
whatever any attorey does or purparis to do under its appointment under this Clause.

13. PRESERVATION OF SECURITY
134  Waiver of defences
The obligations of the Chargor under this Deed will not be affected by any act, omission

or thing which, but for this provision, would reduce, relgase or prejudice any of iis
obligations under this Deed (whether er not known to it or the Factor) including:
Y




{8) any time or waiver granted to, or composition with, any person;
{+]] any release of any person under the terms of any composttion or arrangement:

&) the taking, variation, compromise, exchange, renewal or release of, or refusal
or neglect to perfect, take up or enforce, any rights against, or security over
assets of, any person;

{dh any non-presentation or non-observance of any formality or other requirement
In respect of any instrument or any failure to realise the full value of any
security;

{&)  any incapacity or lack of power, authority or legal personality. of or dissolution
or change in the members or statusg of any person;

{f) any amendment of a Factoring Facility Document;

{g} any unenforceability, ilegality, invalidity or non-provabifity of any obligation of,
or any Security created by, any person under any Factoring Facilily Document
or the failure by any Obligor to enter into or be bound by any Factoring Facility
Document; or

{hj  anyinsolvency, liquidation, administration or similar procedure,
13.2  Immediate recourse

The Chargor waives any tight it may have of first requiring the Factor {or any agent on
its behalf) to proceed against or enforce any other rights or sacurity or claim repayment
from any person before claiming from the Chargor under this Dead.

13.3 Right of appropriation

{a) This Clause 13.3 applies to the extent the Security Assels constiute ™financial
collateral™ and this Deed constitutes a “financial coliateral arrangemeant”
{within the meaning of the Financial Collateral Arrangements (No. 2)
Reguiations 2003).

(b If and to the extent that this Clause 13.3 appiies, the Factor may appropriate
the Security Assets. If the Factor exercises its right of appropriation thern it shall
for these purposes value any other relevant Security Asset by reference o an
independent valuation or other procedure determined by the Factor, acting
reasonably, at the time of the appropriation.

134 Additional security

{a) This Deed is in addition 1o and is not in any way prejudiced by any other security
now or subsequently held by the Factor.

{) No prior security held by the Factor {in its capacily as such or otherwise) over
any Security Asset will merge into this Security.
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18,
18.1

8.2

8.3

MISCELLANECUS
Gurrency

The Factor may convert any moneys received, recovered or realised under this Deed
(including the proceeds of any previous conversion under this Clause) from their

existing currency into any other currency, by purchasing that cther currency at the spot

rate of exchange of the Factor for the purchase of any currency with any other currency
i the London foreign exchange market.

Tacking

The Factor must perform its obligations under the Factoring Agreement and Facloring
Facility Documents (including any obligation to make availabie further advances).

Maw Accounts

{a) if any subsequent charge or cther interest affects any Security Asset, the
Factor may open a new account with any Qbligor,

{b} i the Factor does not open @ new account, it will nevertheless be treated as if
it had done so at the time when i received or was deemed to have received
notice of thiat charge or other interest,

{c) As from that ime all payments made to the Factor will be credited or be treated
‘s having been credited to the new account and will not operale to reduce any
Securad Liability until the net amount extinguishes liability.

Perpetuity period

The perpetuity period for the trust in this Deed is 125] years.
RELEASE

Releass

At the end of the Security Pariod or if otherwise agreed between the Chargor and the
Factor or provided for under the terms of the Factoring Facility Documents, the Factor
must, at the request and cost of the Chargor, take whalever action is reasonably
necessary o release the Security Assets from this Securily and permit withdrawals
from the Collection Actounts.

Representations on releass

The Facior shall make and give no representations, warranties or covenants in relation
to the Security Assets released pursuant to Clause 15.1 (Releass).

Reinstatement

{a) any release, setiement, discharge, re-assignment or arrangement firn this
Clause 15, a "release™) made by the Factor on the faith of any assurance,
security or payment shall be conditional on that assurance, security or payment
not being avoided, reduced, clawed back or ordered to be repaid under any law
relating to insclvency procesdings.

14



{b) if any avoidance, reduction or clawback ocours or order Is made as referred to
in Clause 15.3(a}, then the release given by the Factor shall have no sffect ang
shall not prejudice the right of the Factor to enforce this Security in respect of
the Secured Liabililies. As between the Chargor and the Factor, this Security
shall {notwithstanding the release) be deemed to have remained at alf imes in
effect and held by the Fadtor as security for the Secured Liabilities.

16. COSTS AND EXPENSES

16.1 Transaction expenses

The Chargor shall promptly on demand pay the Factor the amount of all costs and
expenses (including legal fees) reasonably incurred by it in ponnection with the.
negotiation, preparation, printing and execution of this Dead.

162 Amendment cosis

If the Chargor requests an.amendment, walver, consent or release of or in relation o
this Deed, the Chargor shall, within three Business Days of demand, reimburse the
Factor for the amount of all costs and expenses {including legal fees) reasonably
incurred by it in responding to, evaluating, negotialing or complying with that request
or requirement.

6.2 Enforcement cosis

The Chargor shall, within three Business Days of demand, pay to the Factor the
amount of all costs and expenses (including legal fees) incurred by the Factor in
connection with the enforcement of, or the presarvation of any rights under, this Deed
or the investigation of any possible Event of Dafault.

7. ASSIGNMENT AND TRANSFER
17.1 Assignment by Factor

The Factor may, at any time and without the consent of the Chargor, assign, transfer
or novate the whole or any part of the Factor's righis and obligations under this Deed
o any person.

7.2 Assignment by Chargor
The Chargor may not assign any of its rights, or transfer or novate any of its obligations,
under this Deed or enter inlo any transaction which would result in any of thoss rights
or obligations passing to any cther person without the consent of the Faclor.

18. MOTICES

i8.4 Bervice

Each notice or other communication required 1o be given under, or in connection with,
this Deed shall be;

{a} in writing, delivered personally or sent by pre-paid first class letter or fax; AND
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{& sent:

{h o the Chargor at:

(1} tothe Factor st

or to such other address or fax number as is notified in writing by one party to the other
from time to time.

18.2 Receipt by Chargor

Any notice or other commurication that the Factor gives shall be deemad o have been
received:

{a) it sent by fax, when received in legible form;
{b} if given by hand, at the time of actual delivery, and

{oh if posted, on the second Business Day after the day it was semt by pre-paid
first-class post.

A notice or other communication given ss described in clause 18.2{a) or 18.2(b) on 2 day
which is not a Business Day, or after normal busingss hours, in the place It i3 received, shall
be deemsad to have been received on the next Business Day.

183 Recelpt by Faclor

Any notice or communicetion given 1o the Facior shall be deemed to have been
recaived only on actual receipt.

18.4 English language

Any notice given under or in connection with this Deed must be in English. All other
documents provided under or In connection with this Deed must be:

{a} in English; or

fby  if not in English, and i so reguired by the Fector, accompanied by a
certified English transiation and, in this case, the English translation will

w 1)



18,
194

18.2

20.

21.

22

23.

24,

prevail uniess the document is a constitutional, statutory or other offipial
docurment,

GALCULATIONS AND CERTIFICATES
Avcounts

In any litigation or arbitration proceedings arising out of or in connection with this Deed,
the entries made in the accounts mairtained by the Factor are prima facie evidence of
the matters fo which thay relate.

Lertificates and determinations

Any cerification or determination by the Factor of a rate or amount under thiz Deed is,
in the absence of manifest error, conclusive evidence of the matters to which it relates,

PARTIAL INVALIDITY

If, at any time, any provision of this Deed is or becomes illegal, invalid or unenforceable
in any respect under any law of any jurisdiction, neither the legality, validity or

entorceability of the remaining provisions nor the legality, validity or enforceability of

such. provision under the law of any other jurisdiction will in any way be affected or
impaired,

REMEDIES AND WAIVERS

No failure to exercise, nor any delay in exercising, on the part of the Factor, any right
or remedy under this. Deed shall operate as a waiver, nor shall any single or partial
exercise of any right or remedy prevent any further or other exercise or the exercise of
any other right or remedy. The rights and remedies provided in this Deed are
cumulative and not exclusive of any rights or remedies provided by law.

AMENDMENTS AND WAIVERS

Any term of this Deed may be amended or waived only with the written consent of the
Chargor and the Factor,

COUNTERPARTS

This Deed may be exscuted in any number of counterparis and sl of those
counterparts taken fogether shail be desmsd io consiitule one and the sama
instrument.

THIRD PARTY RIGHTS

Except as expressly provided elsewhere in this Deed, a person who is not a party to

this Deed shall not have any rights under the Contracts (Rights of Third Parties) Act

1999 (the Third Parties Act) to enforce, or to enjoy the benefit of, any term of this
Deed. This doss not affect any right or remedy of a third party which exists, or is
available, apart from that Act.

The parties to this Deed may rescind, vary, waive, release, gssign, novate or otherwise
dispose of all or any of their respsective rights or obligstions under this Deed without
the consent of any person that Is not a party to this Dead,
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251

252

GOVERNING LAW AND ENFORCEMENT
Governing law

This Deed and any non-contraciual obligations arising out of or in connection with it
are governed by English law.

Jurisdietion

The courts of England have exclusive jurisdiction o seltle any dispute arising out of or
in connection with this Deed (ncluding 2 dispute regarding the existence, validity or
terrmination of this Deed) (2 Dispute),

The parties agree that the courts of England are the most appropriate and convenient
sourts to settie Disputes and accordingly no party will argue 1o the contrary,

This Clause is for the benefit of the Fattor only. As a resull, the Factor shall not be
prevented from taking procsedings relating to a Dispute in any other courls with
jurisdiction. To the extent allowed by law, the Factor may take concurrent proceedings
irrany number of jurisdictions.

This Deed has been entered into and executed as g deed with the Intention that i be
dulivered an the date stated 2t the baginning of this Deed.

M
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SIGNATORIES
o Charge over Dabis

The Chargor

EXECUTED as a deed by XANDOR AUTOMOTIVE STAMFORD BRIDGE LTD

e Doed

g‘\fmw @™

acting by its attorney

pursuani io a Power of Attorney dated

in the pregence of....
Witness' signature:’

Name: Yolon Glhert

Occupation: (oot

The Factor
FACTOFRANCGE

EXECUTED eed by FACTOFRANCE
acting by its atiornay

@f-; vie. {dw =

{print name of attorney above in block capitals]
pursuant to a Power of Attornay dated [ » ] /{@ _ B i Bids o;-m Pose

in the presence of:

Witness' signature:

' A witngss sancot be & panyﬁthé!?ﬁ:ud

/
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A

Name:  J/

£,

i ;
vatietle  joleysin

Aridraus,

1‘;

Qc{:upaifeﬂ: ;Q i} f€ gé?'? ’ —
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