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Registration of a Charge

Company Name: BAVARIAN SKY UK-C LIMITED
Company Number: 11942650

Received for filing in Electronic Format on the: 09/10/2023 XCDRAFBT

Details of Charge

Date of creation:  29/09/2023

Charge code: 1194 2650 0005

Persons entitled:  WILMINGTON TRUST (LONDON) LIMITED
Brief description:

Contains fixed charge(s).

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

Certified by: BRODIES LLP

Electronically filed document for Company Number: 11942650 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11942650

Charge code: 1194 2650 0005

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 29th September 2023 and created by BAVARIAN SKY UK-C

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 9th October 2023 .

Given at Companies House, Cardiff on 11th October 2023

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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Certified a true copy save for the material redacted pursuant to s859G of the Companies Act 2006

Brodies LLP
Solicitors

SCOTTISH REVERSIGNARY INTEREST SUPPLFMFNTAL CHARGE

Date: 05/10/2023

by

Ref: BMW2347.10
(1)

BAVARIAN SKY UK~C LIMITEI} a Company mcnrp{)rated it England and Wales
‘with limited liability (registered number 11942650) whose registered office is at C/O
Wilmington Trust 8P Services (London). Lmuted Thnd Flom 1 ngs Arms Yald
- London, FC‘ER 7AF (thc "{ssuer'); -

_ In Idvoul of

@-

_.WILMINGTON TRUST (LONDON) LIMITED (regmteted numbet ()5650152),:

-~ whose registered office isat Third Floor, 1 ng s Arms Yard, London, EC2R 7AF, (in -

its Lapamty as the "Trustee", which expression shall mciude such company and all-

~othér pérsons or companies for the time being actmg as izustee pu1suan‘s o the ferms-

of the Second Supplementctl Trust Deed);

Wlth the mnmat:on to and acknewiedgement by

_WILMINGTGN TRUST (LONDON) LIMITED (;cglsteied numbez 056%152)

- _-Whose registered office’is at Third Floor, I ng s Arms Yard, London, EC2R 7AF, (in-

' its eapacity as the Tiustee (as such term is defined in the Scottish First Suppleniental

Charge and the: Scottish Second Supplcmenta,l Charge (as both are defined belaw) .

which: explessmn shall include such company: and-all other persons. or companies for

the time being acting as Tmstee pursuant 1o the ternis- of the Trust Deed (thc "Eustmg}' B

' _’Trustee“) and

“

'BMW FINANL_!AL ShRViCES (GB) LIMITED a wmpany mcmpmated in .

England -and Wales with limited liability (mg}steled number 01288537) whose

registered office is at Surimit One, Surmmit Avenue Fax 11borough England GUI4OFB:

(i its capamty as the "Seller™).

_ WHEREAS

_(Ai)_

| 6771332908,

Thzs deed is %upplementaE to:

(i) ankE ngh*-;h law dccd Of ch'—‘aige dated 20 M'ty 2019 aﬁd as amendecf restated

and/or supplentented on or-about 20 November 2020 and 18 Novembet 2()22'_
-and as further amended, restated and supplemented on or about 29 September

2023 entered into by, among 0the1s the Tssuer, the bcilm and the Trustee (the

"Deed of Charge");

(i a Scott;sh supplemental uhm ge ‘dated 20 May 2019 giamed by thc [ssuet in
.favmu of the L\ustmg Trustee (the "Scuttmh F:rst %upplemental Charge"); _

' (111) a Scottlsh supplemenml chaige datéd 18 N(}VBTleBI 2020. glanted by the Issuer

in favour of the E*{lstm}:, Tiustf:e {the “‘?umttlsh Second Bupp[emantal-
Ch;uge ), and

(w) a suppiement to-the Lnghsh law deed of chalge dated of or aboit 29 September.

2023 entered into: by, among others, the. [ssue1 the Seliet and the Tzubtee (the. _'
"First Suppiememal Deed of Chqrge“)



(B).

©
- forming part of a Translei Notice dated 20 May 2019; and (i} a-second declaration of

~trust forming. part of -a Transter Notice dated 20. Novembm 2020; (logether; the
Seottish Declarations of Trust") have been granted by the Seller in favour of the

®

®

a

Pursuant to the Receivables Purchase: Agreement, the Seller has sold, transferred and
~assigned to the Tssuer all beneﬁolal rights to certain Purchased Receivables. Some of
such Recetvablt:b are Scottish (the "relevant Seattish Purchascd Recewah!es “)

__'Legal title to the 1elevant Scottish Pul chased Receivables is and will contmuc to be, held '
by and vcsted i the Seller. :

Pursuamt to cidusa 2.1 of the Rcc:ewables Purchaqe Agreement {Ha declaratmn of trust

Issuer and delivered, i tetms of which the relevant Scottish Purchased Receivables and.
other related ‘Ancillary Rights (as more tuﬂy specified: themn) Are hbld i trust by the -

Seller for the Issuei (the! “Scottlsh Trust Pr ()pel ty")e

Thc Seller has conﬁrmcd that 1it. 1101(15 the beneﬁclai mtemst i thc Scottlsh Tmat'-'
Propetty for the Issuer o

P'urqmnt to clause 4.10 o'f the Receivables Purchase Agréement, a'Seots law governed

‘floahng charge dated 20 May 2019 (the "Scottish Vehicle Sales Pl oceeds Floating -
* Charge”) has ‘been granted by the Seller in favour of the Issuer in terms of which
‘Scottish Vehlde ‘%ales Proceeds are charged by the Seﬂex in favour of the ISSUBI

Puisuant to the Scottish TFirst- ‘iupplemental Chmgae zmd t’nc Scomsh Second-
' Supplemantal Charge the lssuc; assigned by way of security to the Existing Trustee its
rights, interest and benefit, present and future; in and to the Seottish Declarations of

Trust, ‘the SLG’[tESh Trust PmperLy and the Scomsh Vehicle %aics Pmceeds Flmémﬂ

~ Charge.-

In: LOHHCCUOI} with the Fiest Supplementaﬂ Deed of Chatge the Isstet has agreed’ to: :

- assign: (i) its revérsionary interest in both the Scottish First Supplementa] Charge and
~the ‘Scottish Second Supplemental Charge, and. (iiy its rights, intetest and benefit,
©present and future; in-and to the Scottish Declarations of Trust, the Scottish Trust"
- Propeity and the Scottish Vehu:lc Sales Pmueeds Pantmg Chmibe in qecunty f01 the-
Secured Obhﬂatmns : . -

WITNESSES

8771332008

o *Sehedute 1 (Masie; Defi mt‘mns Schedu]e) to the mcmpmated terms memorandum
signed by, amongst others, the Tssuét, the Seller and the Trustee origimally dated 20

May 2019 (as most recently amended and testated on the Fourth Amendmient Date (a8

‘defined therein), and as thé same may be further amended and restated from time to
‘timie)-aid signed; infer {111(}9‘ by the parties to the First Supplemental Deed of Charge
‘and others {as the same may be amended, varied and/or supplemented froni time to time
with the consent of the parties to “the First Supplemental Deed of Charge, the
"’Incmpm ated Terms Memorandum™)) i§ expressly and specmoalh muorpﬂrated _

into this deed and, ﬂccordmgly, the ‘expressions. defined in the Incorporated Terms

 Memorandum: shall, except where the context otherwise tequires and save where
"-_'-Uthel wise defined herein, have the same meanings i this déed, including the recitals
“hereto and this deed shall be construed inaccordance w;th the mterpletat;on provisions.
~set out in the Incorporated Terms Memamndum '




2. This deed is the Scottish. Revmsmnary Interest Supp]emental Charge refefred to in the
_Incmpmaied Terma Memmandum L

3. ‘The Issue: s holder of the benefic;ai 1ntelest or (4&: appiwablc) the. securlty holdars'_
interest therein, with absolute wartandice and subject fo. clause 9 (Redemption and
Re!eave) of the Deed of Charge and/or the First Supplemental Deed of Charge (to the
- extent not already assigned ‘purstant. to the Deed of Charge and/or the First
'Supplﬂmental Deed of Charge) hereby assigns to and in favour of the Tiustee by way.

“of fust ﬁxed secunty for the payinent or dlbLhaI ge of the L-;ecurcd Obhgatwng

< (a)y 1ts 1eversmnary ught and aiE other ught% title; interest and benaht plesent and
S future, in, under and pursuant fo the Scottish Deelarations of Trust-(and each -
~ truist created pursuant thereto), the Scottish  Trust Propurty and ‘the Scottish -
Vehicle Sales Proceeds Floating Charge in each case arising under the Scottish
First Supplemental Charge and/or the Scottish Second Supplemental Charge -
and without Limitation to the fmegomg, its rights to the balance of the foregoing .
-orany proceeds in respect thereof followmg enforcement of the security created.
*under or pursiiant to the Scottish First ’Suppiememal Charcrc and/or the Swtimh
: .&»ccoud Supplemenlal Chal sl -

' (b) o 1E its right, title, interest and bcnef‘it present r},ﬂd future; in, under and pursuant
' * ~'to.the Scottish Decleu au{ms of Trust (and cach tmst czea.ted pursuant thereto);

(&) allits right tltie 11‘1terest and benefit, present and futme inand to the Scottish'
© Trust Property  including ‘the benefit of all “covenants, undertakings,
representations, warrantics and mdemmtms in respect thereof, all powers and
rémedies of eniomemem andfor protection thereunder, all rights to receive -

- payment of all amounts assared or payable (or to become payable) thereunder;,

all rights o serve notices and/or to make demands and -all rights to take such-
steps as afe 1equ1red fo cause paymcm to become due and payable thereunder
'_-_'and all causes and fights of action in respect of any breach and all rights to -

. 1ece1ve damage% or obtam othel Iehef in 16ﬁpect thcrcof and - -

() allits r1ght title; interest and beneht p1esenf. and future, in, wnider and pmsuant'
- tothe. Scottlsh Vehicle Salcs Proceeds’ Pladtmg Chat ge '

'smwgatmg, and bubsmu{mg thc 11u3tee in 1ts mil nght and place thexem and theietﬁ

4: . The I'ssu_é:'_r he'reby_ confirms that all the Qbhg&twnis_, 'uﬁdertakmgzs,_ cQVenants-', :‘i';'gii‘ts a.n‘d_ .
: -powers specified -and_'_do'n‘[ainéd: in the Deed of Charge and/or the First Supplemental -
Deed of Charge which relate to the property teferred to in and the security and other
" tights and powers created under and pursuant to the Deed of Charge and/or the First -
Supplemerttal Deed of Charge shall be deemed to be repeated herein and ﬂhali apply -
mutatis mitandis (© the property referred to in paragraph 3 hereof and the security and.
“other rights and powers created under and pursuant hereto and that the whole: zemammg-
terims of the Deed of Churge and/or the First Supplemen‘ia] Deed of Chatge shall, exeept
insofar as inconsistent herewith apply niutatis nittandis hereto pr ovided always that
this deed shall be without prejudice to the Deed of Charge and/or the First Supplemental -
Deed of Charge and all of the fights, powers obligations and immunities comprised
 therein and arising pursuant thereto, which: shall’ remain in mu fmce and effect'.
_notmthﬂandmg this deed : -

L E7A0vE




5. The Trustee will exercise its powers and authority undet this deed in the manner
provided for in the Deed of Chalge and/or the First Supplemental Deed of Charge and
~in the Trust Deed and, in’so acting, the Trustee shall have the protection, immunities,
rights, powers, authorisations, indemnities and benefits Lonferzed on-it-under and by

~the Trust Deed and the o’t‘nez Tr ansactmn Docurnents. -

6. This desd shall be deemed delivered to the Triistes and the Fxisting Trustee on-réceipt
by the Trustee and the E‘ﬂs’nng Tiustee of copies (duly executed by the Issuer and the
Sellery of this- deeé (w vether by fax, e-mail or othuwmc) and Whethe1 or not the :

. prmupal OF this dced is-also physwaﬂy dehvet ed ' - :

7 The lssuer hu eby

(a) gives no’uce of d};'ld mhmatm the asmgnaﬁon in secumy niade in telmg of‘_
' paragraph 3 above to the E‘ﬂsting Tl ustee;

S8 .'uncondltmnaily and mewudbly instritets the hxlstmg Trustee {0 remit. or

U otherwise transfei the Tssuéi's rights, interest, title and benefit in and to the
~ Seottish Declarations ‘of Trust.(and each trust created pursuant thereto), the.

- Scottish Trust Property and the Seottish Vehicle Sales Proceeds Floating Charge
“arising under the- Scottish Fitst Supplementat Charge-and/or the Scottish Second
-Supplemcnta] Cliarge (or any balance thereof) following enforcement or .

discharge of the security created under the Scottish Fitst Supplemental Charge

' and/or the. Scottish Second Supplcmentai C‘halge 1o the Trustee '

ey confirms to the Tmsiee that the Issuer's rights, 111telest title and beneﬁt inand
' to the SCGttlSh Declarations of Trust (and each trust created pursuant thereto),
the Scottish Tiust Property and the Scottish Vehicle Sales Proceeds Floating -
~ Charge (or any balance thereof) ‘following enforcemient or discharge: of the
security created by under ar purstiant to the Scottish First Supplemental Charge.
-and/ar the Scottish Second Supplemerital Charge may be retained and apphed
- by the Tmstee inor towalds scttiement of the: Seuuzed Dbhgatlons

(d) o gives nouc,e ol" and 111t1mates the '1551g,nat10n in secumty 111adc in terms of
' paragraph. 3 above to the Seller, and: the Seller by its" execution hereof
' faclmowicdgcs the: notlw and mtinﬂtmn cantamad in this par agmph 7(d)

B The E}ﬂstmg Tlustee by its: execution heleef aeknawledges the nonw 11'111171&11011 zmd .
' instruction contained in paragraph 7 above and confirms that, save under or puisuant to
the TE&DSstlOI‘I Documcnts a5 at the date of delzvety of this deed it Has not teceived
‘notification of any other dealing with the Scottish First Supplemcntal Charge or the

" Scottish Second Supplemental Charge, the Scottish Declarations of Trust, the Scottish

_ “Vehicle Sales Proceeds: Fleatmg Charge and/m the Scottish Trust Pr (}pei ty or any pfnt'
11*1&1 eol. '

9. _Thﬁ decd may be executed in-any number of CGL[HtCl parts and by e&ch of the pai ttes on.
. Separale cmmtcrpatts Wheie execu’sed in coutter pazts

291 - This deed will-ot take affeet unttl exch (1! the cmmimparts have been delwered

67713320v8




9.2 Each counterpart will be held as Lindelwe1ed until the parties agrec a date on which the
- '--countcrpaits are to.be. treated as. delwered S

10 ﬁThe dite of dehveiy may be inserted in the tebting dau%e m the 'space pmwdcd f01 the- .
“date of deiwcry of this deed : :

11, This dccrj Wﬂl be governed and constr ued in af,cgrdame with the ifiws of Scotland

' IN WITN ESS WHEREOF this deed uonmstmg of thl&. and pmcedmg 4 pages is executed as _

follows and whete exeetited in counterparts is deiwewd foi the purposes of the Legal Writings
_ (Cmmte; parts and Delivery) (Scotland) Act 2015 on. 14 Baatmbgr 2023 with the -
counterparts executed by Bavarian Sky UK-C Lumted Wllmmgt(m Trust (Londen) Limited -
(as Trustee), thmmuton Trust (London) Limited {as. Emstmg T rustee) and BMW Financial
~Services (GB) Limlted bt‘:n‘ﬁg3 treated as dehvm ed on quch date and in such order:

' SUBSCRIBED for and on behalf of the said -
'BAVARIAN SKY UK-C LIMITED

 Signature of witriess - | ASignature of director

' Natalia Yanshina | T 'i'aanni'é Kyriakopoulos, D’E're‘c’tar:.; N

Full name of above (printy - Full name of above (prmt)
3.-fd3-Fl'00r.- 1 King's Armig Yard . ... 27 September 202.3
- London, EC2R7AF. - .. ..~ Datcofsigning |
R ‘London, United ngdom
Address of witness. ' Piace of: Slgrllﬂ" '

877133208




SUBSCRIBED for and on behalf of the said
. WILMINQTON TRUST (LOND()N} '
LIMITED as Trustee

Daniel Wynne
Authunsed Slgnatory

Sign'ature f witness

LAET GRIABUG ju‘:ft%«;m

© Bignature of Dir¢di m/Authm 1sed Signatm y.

Rllmameofabove i)l o )
i .,.,,u.Thsrdefocr SO S T s &
1 King's Arms: Yapd R - Date Qf__s_igmng )
i Laﬁden i .' o i %%m%?} .
Address EW%&E&F e ".P'ia';:e of sighing

“We, 'WIEQMNCTON ' TRUST '(LG'NB(}N') LIMIT”I'L{}' a8 Ex'zsting Trustée hale}by
' _acknc:wlcdgﬂ the tetins of this Scottish Reversmnary Interest: Supplcmeniai Chargeé and t ’ne
'assl gnation in smuuty mnatxtutad hereby

. -Ackmeedged for arid Subscnbed for and on beha If of WILMIN(:T()N TRUST (L{}NDON)
: .LIMITEH by the sa;d .

“Daniel Wynnie
Authar;sed ngnatary _

Signature of witness. Slgnatum of Duectm/Authorised S:gnatmy

L sy Gy m’%}«'?»&@ ks“;fmfsét“

- F ull name of above (print)

Fu]i mme of above (pnnt)

2% ALY

Date of mgmng
Lanpga

Place_of gigning -

Addtgssef wiliiess _

673528



We, BMW FINANCIAL SERVICES (GB) LIMITED as Seller hercby acknoWledge the terms
~of this Scottish: Revelsu}na:y Tnterest -Supplemental Ehalge and the ;1951gnatmn in security
: cnmt;tuted hemby

Ackﬁowiedged for and subscribed for and on'behalf of the said

BMW FINAN(‘IAL SERVICES (GB)
LIIWETED '

Slgnatum of w1tness )

ﬂ’umﬁ mmaﬂ&é

) S:ig;ﬁatUra of fol o)

Fuli name ‘of above (print) L _Full name {)f above (pa‘mt)
| ORLULA - W N@—P\Ew
: Date of signing
| s 28 Se,a&embef‘ 2¢=’3$
B Addl'-eés'-ef witness - . _Place of signing

LOMMIT ONE
(UMM YT AENDE
) Mm%ﬂﬁﬂu&“
FOR BMW INTERNAL APPROVAL ONLY (;‘-uu.;. L

'fgigﬁamre 'At}'tlmriszed'Sigﬁafory e

5@%"’?’" «%g: Wl oW ﬁ%}w&

- full name of above (p1 mt)

B F LT
'Date of signing
ymw WP EA E«»%%‘;ﬁ ?ww%rg fiwﬁ%‘ e ?@
Place of signing

B7713320v8
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