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CERTIFICATE OF THE
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on 14th May 2021 .
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BETWEEN: RTINS B |
(1)  TAGGARTS MOTOR GROUP LTD. incorporated in. Scotland with company number
SCO10868 {the “Chargor™),

" in favour oft

) NATWEST MARKETS PLC as security trustee for flie Secured Parties (as defined below) (the -

- “Security Trustee™),
WHEREAS: | | | |
. {A) - The Chargor enters into this Charge in connection with an amendment and restatement agresment

. dated on or around the date of this Charge and made between amongst others, {1) Lookers plc
.. {the “Company”} and (2) The Royal Bank of Scotland ple amending and restating a facilities
agreement (the “Facilities Agreement™) originally dated 14 September 2006 and made between,
. amongst others, (1) the Company, (2) the subsidiaries of the Company listed in part 1 of schedule _
. 1 to the Facilities Agreement as original borrowers, (3) the subsidiaries of the Company listed in .
~“part 1 of schedule 1 to the Facilities Agreement as original guarantors, (4) The Royal Bank of .
Scotland plc as agent of the other Finance Parties and (5) the Security Trustee (as amended and '
- amended and restated from time to time}.

1T IS AGREED AS FOLLOWS:

1. - DEFINITIONS AND INTERPRETATION -
Definitions _ ' _ o _ _ N
R . Terms defined in the Facilities Agf'eémen% shall, unless otherwise defined in'this Charge, have the

same meanings when used in this Charge and in addition in this Charge:

. “Charged Property” means all the assets of the Chargor which from time to time are the 'sui)ject .
‘of any security created or expressed to be created in favour of the Security Trustee by or pursuant -
ta this Charge;

"Declared Default” means an Event of Default which is continuing and in respect of which any
notice has been issued or rights exercised by the Agent under clause 28.26 (Acceleration) of the -

- Facilities Agreement, provided that any notice or exercise of rights by the Agent solely in
relation to an Ancillary Facility shall not constitute a Deslared Default.

- “Delegate”™ means any person appointed by the Security Trustee or any Receiver pursuant to
“clauses 5.2 to 9.4 (Delegation) and any person appointed as attorney of the Security Trustee and/or
any Receiver or Delegate; '

“Experises”™: means all costs (including legal fees), charges, and expenses sustained or incurred
by the Security Trustee or any Receiver or Delegate at any time in connection with the Charged
" Property or the Secured Liabilities or in faking, holding or perfecting this Charge or in protecting, e
' preserving, defending or enforcing the security constituted by this Charge or in exercising any
_ rights, powers or remedies provided by or pursuant to this Charge (including any right or power
to make payments on behalf of the Chargor under the terms of this Charge) or by law in each case
" on a full indemnity basis;
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T “Intereredifor Deed™: means the intercreditor agreement deed dated 29 May 2009 between, inter
. alios, the Company and the Security Trustee, and certain others (as amended on 25 June 2009 and -
13 September 2017 and as amended and restated on 20 December 2020); .

E “Liability Period” means the period beginning on the date of this Charge and ending 'on the date
“on which the Security Trustes is satisfied, acting in good faith, that all the Secured Liabilities _'
“have been unconditionally and irrevocably paid and discharged in full; '

“Pension Secured Liabilities”: has the meaning given to that term in the Intercreditor Deed;
- “Party” means a party 1o this Charge;

. “Premises” all buildings and erections from time to fime sifuated on or farming part of any Real . .
Property;

“Real Property” means:

{(a) any frechold, heritable, commonhold, leasehold or immovable property; and
(b 'any buildings, fixtures, fittings, fixed plant or machinery from time to time situated on -
or forming part of that freehold, heritable, commonhold, leasehold or immovesble |
- property,

~and “Real Properties” shall be construed accordingly; . .
“Recelver” means a receiver or administrative receiver in each case appointed under this Charge; -

. “Secured Liabilities” means all present and future indebtedness, moneys, obligations and
liabilities of each Obligor and the Chargor to the Secured Parties under the Secured Documents '
' -{including this Charge) and the Pension Secured Liabilities, in whatever currency denominated,
whether actual or contingent and whether owed jointly or severally or as principal or as surety or
in some other capacity, including any liability in respect of any further advances made under the -
Secured Documents, together with all Expenses and all interest under clause 2.2 (Inierest).

 “Secured Docoments”: has the meaning given to that term in the Intercreditor Deed; and -
“Secured Parties™: has the meaning given to that term in the Intercreditor Deed.
- Construction
1.2 Anyreference in this Charge to: . o _ _ .
- 121 the “Becurity Trustee”, the “Chargor”, any “Secured Party”, the “Cﬁmphny”, any
“Obligor” or any other person shall be construed so as to include ifs vuceessors in title,
permitied assigns and permitied transferees and, in the case of the Security Trustee, shall

include any person for the time being appointed as security trustee pursuant to the
‘Facilities Agreement;

122 “assets” includes present and future pr{}pérties, Real Properties, revenues and rights of
~every description; _ '
123 “indebtedness” includes any obligation (whether incurred as principal or as surety) for
' " the payment or repayment of money, whether present or future, actual or contingent;
124 a“person” includes any individual, firm, company, corporation, govemment, state or

agency of a stale or any association, irust, joint venture, consortium or parinership _
. {whether or not having separate legal personality):

 UK-652557969°4 - o 2




SRR 125 a “regulation” includes any regulation, rule, official directive, request or guideline
- {whether or not having the force of law) of any governmental, intergovernmental or
- supranational body, agency, departmeni or of any regulatory, self-regulatory or other

authority or organisation; and

1.2.6 . aprovision of law is a reference to that provision as arended or re-enacted.
i3 Clause and schedule headings are for ease of reference only.

.14 Any reference in this Charge to a mortgage, standard security, charge, a'ssignment'or' assignation -
' - of any asset shall be construed 50 as to include:

1.4.1 . the benefit of any covenants for title given or entered into by any predecessor in title of
- the Chargor in respect of that asset and all other rights, benefits, claims, contracts,
warraniies, remedies, secwrity or indemnities in respect of that asset; '

14.2 . the proceeds of sale of any part of that asset and any other moneys paid or payable in
~respact of or in connection with that asset; and '

' 143 inrespectof any Real Property, all Premises and all fixtures and fittings (inchuding trade -
 fixtures and fittings and tenants’ fixtures and fittings) from time to time in or on that )
" Real Property. _ _ _ _
1.5 Any reference in this Charge to “this Chiarge” shall be deemed to be a reference to this Charge
" "as a whole and not limited to the particular clause, schedule or provision in which the relevant
- reference appears and to this Charge as amended, novated, assigned, supplemented, extended, -

substituted or restated from time fo time and any reference in this Charge to a “clause” ora
- “schedule” is, unless otherwise provided, a reference to a clause or a schedule of this Charge,

i.6  Anyreference in this Charge to any Finance Document or any other agreement or other document -
‘shall be construed as a reference to that Finance Document or that other agreement or document -
- as the same may have been, or may from time to time be, restated, varied, amended, - ’
supplemented, substituted, extended novated or assigned {however fundamentally), whether or
C 0 not as a result of any of the same:

L6l there is an increase or decrease in any facility made available under that Finance
' Document or other agreement or document or an increase or decrease in the period for
which any facility is available or in which it is repayable;

' }52 o any additional, further or substituted facility to oy for such fasil;ity 15 pﬂwidec}; e |
163 “any rate of interest, commission or fees or relevant purpose is changed; .
164 | _ the identity of the parties is changed; . -
E.ﬁﬁ. - the identity of the providers of any securi.i'y.is '{:Iﬁangeé; R
166 there is an increased or additional tiability on the part of any p%f:;;sén; dr. |
167 anew agreement is effectively created or deemed to be created. | |

1.7 Unless the context otherwise requires, words denoting the singnlar number only shall include the
ploral and vice versa. '

1.8 - Where any provision of this Charge is stated to include one or more théngs,' that sﬁali be by way
- of example or for the aveidance of doubt only and shall not limit the generality of that provision,
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R 19 Any change in the constitution of the Security Trustee or its absorption of or amalgamation with
any other person or the acquisition of all or part of its undertaking by any other person shall not
. inany way prejudice or affect its rights under this Charge,

" Date af Delivery _ _ _
' .i.}() " This Charge is intended to faké'ﬁffeet after its execution by the Chargor from the date of delivery =
"+ of this Charge as evidenced by the date inserted at the start of this Charge. _ '
Thivd Party Rights '

1 - Unless expressly provided to the contrary in a Finarice Docurnent, this Charge does not conferon -
- any person other than the Parties any right to enforce or otherwise invoke any term of this Charge
- under the Contract (Third Party Rights) {Scotland} Act 2017 or otherwise.

LI Notwithstanding any term of any Finance Document, the consent of any person who is not a Party .
18 not required to rescind or vary this Charge at any time. _ '
1.13- - Any Receiver or Delegate may enforce or enjoy the benefit of any clause which expressly confers o o
" rights on it, subject to clause 1.12 above and the provisions of the Contract (Third Party Righis)

{Scotland) Act 2017, .
2. COVENANT TO PAY
" Bond _ _ _ _ _
21 . The Charger covenants with the Secnrif:y Trustee (as trustee for the Secured Parties) that it shall

pay, perform and discharge the Secured Liabilities as and when the same fal} due for payment, -
- performance or discharge in accordance with the terms of the Finance Documents or, in the
"~ absence of any such express terms, on demand.

- Inferest

22 The Chargor covenants with the Sécﬁn‘ty Trustee to .péy'inte.i"ég{ on any amounts due under _
clanse 2.1 (Covenant to Pay) from day to day until full discharge (whether before or after
judgment, liquidation, winding-up or administration of the Chargor) at the rate and i the manner
specified in clause 14.4 (Default Interest) of the Facilities Agreement, provided that, in the case

- of any Expense, such interest shall acorue and be payable as from the date on which the relevant

Expense arose without the necessity for any demand being made for payment,

3. FLOATING CHARGE
Crenfion of Floating C!mige .

3.1 The Chargor, as security for the payinent, pérfﬁmance and discharge of all the Secured
. Lisbilities, hereby granis a floating charge in favour of the Security Trustee {as trustes for the
Secured Parties) over the whole of the property (including uncalled capital) which is or may be -

- from time to time comprised in the property and undertaking of the Chargor.

- Ouglifving Floaring Charge o L _ _
a2 - The provisions of paragraph 14 of schedule Bl to the Insolvency Act 1986 shall apply to the o
floating charge created pursuant to clause 3.1 (Creation of Floating Charge). '

© L Ranking
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R 3.3 - In the event that the Chargor grants any Securily after ifs execution of this Charge in breach of
' clause 5.2 (Negative Pledge) the floating charge created by clause 3.1 shall, subject to section
464(2) of the Companies Act 1985, rank in priorty to any such security,

4. FURTHER ASSURANCE
- Further Assurance _ _

4.1 . The Chargor shall promptly do all such acts ‘and execute all such documents (inclﬁdir{g
assignations in security, transfers, mortgages, charges, pledges, standard securities notices and
instructions) as the Security Trustee or any Receiver may reasonably specify (and in such form -

as the Security Trustee or any Receiver may reasonably require in favour of the Security Trustee
or its nominee(s}) to: L o '
4.1 perfect the security created or intended to be created inrespect of the Charged Property
{which may include the execution by that Chargor of a mortgage, charge, assignationin -

" security, assignment or other Security over all or any of the assets forming part of, or
which are intended to form part of, the Charged Property);

412 confer on the Security Trustee Security over any property and assets of the Chargor
" located in any jurisdiction equivalent or similar to the security intended to be conferred
by or pursuant to this Charge;

4.1.3  facilitate the exercise of any rights, powets and remedies of the Security Trustes or any .-
- Receiver or Delegate provided by or pursuant to this Charge or by law; and/or
4, 1.4 facilitate the realisation of the assets which form part of, or are intended to form part of, -
the Charged Property.
" Necessary Action o _ _
a4z "~ The Chargor shall tale ‘all such action as is available to it (including maki.ng all ﬁiings and
registrations) as may be reasonably necessary for the purpose of the creation, perfection,

 profection or maintenance of any security conferred or intended {o be conferred on the Security
- Trustee by or pursuant to this Charge.

5 UNDERTAKINGS
- General
©S1. Theundertakings in this clause 5 remain in force from the date of this Charge for so long as any

amount is outstanding under this Charge.

Nepgative Pledge

52 The Chargor shall Biot create or extend or permit fo arise of subsist 'aﬂy.Securi'zy over the whole
) ~or any part of the Charged Property or enter into any arrangement or transaction as deseribed in.
clause 27.12 (Negative pledge) of the Facilities Agreement in respect of any asset forming part -
_of, or intended to form part of, the Charged Property, other than as permitted under the Facilities
Agreement.

Restriction on Dispesals _
53 The Chargor shall not enter into a single fransaction or a series of transactions (whethei’.réiatéd _
~_or not) and whether voluntary or involuntary to sell, lease, transfer or otherwise dispose of the ...

~whole or any part of the Charged Property, other than any disposal in the ordinary course of '
trading (as conducted by the Chargor af the date of this Charge) of any Charged Property which

UK 652557960 4 S




R -------- is subject o'ﬁly'w the Hoating charge created by clause 3.1 (Creation of Floating Chargey oras'
' . expressly permitted under the Facilities Agreement.

o Access

54 The Chargor shall permit the Security Trustee and any other person nominated by it free access
. atall reasonable times and on reasonable notice to enter upon and/or view the state and condition _
of the Charged Property (without, in any case, becoming Hable to account as creditor, heritable .
creditor or morigagee in possesgion).

Not Jeopardise Security _ _ _
8.5 The Chargor shall not do or cause or permit to be done ényi’hing which might in any way
. depreciate, jeopardise or otherwise prejudice the value to the Security Trustee of the security

- constituted or intended to be constituted by this Charge, except to the extent expressly permitted _
by the terms of this Charge,

Landiovd consent _ _ _ o
5.6 Ifunder the terms of any lease under which it holds an interest in any Real Property, the Chargor
- is not permitted to charge its interest in such Real Property without the consent of the landlord:
561 it undertakes promptly to make an application for landlord’s consent to the creation of
' ~ the floating charge contained in clause 3.1 (Creafion of Floating Chargey and any
~charge to be created under clause 6 (Further ossurances) shall use reasonable

~ endeavours to obtain such consent as soon as possible and shall keep the Secority
- Trustee informed of the progress of its negotiations with such landlord;

o 562 subject to clause 5.0.3;

(&) “no breach of clause 26.1 (duthorisations) of the Faci%itiaﬁAgﬁeaﬁwnt nor any
- other representation in the Finance Documents shall occur by virtue of the
" Chargor’s failure to have obtained such landlord’s consent; and

() if the landlord indicates in. writing that it proposes . to comi‘m:nce: or
commences action of forfeiture of the lease, the Security Trustee shall release
from such floating charge, the Chargor’s interest in the iease;

'5.63 " clause 5.6.2(a) shall only apply where the Chargor has complisd with its obligations
- - under clause 5.6.1 but the landlord has not given the consent requested of it
o564 _. upon receipf by the Security Trustee of evidence in writing of the consent of the landlord -
 to the creation and existence of the floating charge over the Chargor’s interest in such
- iease, clause 5.6.2 shall cease to apply in respect of the relevant Charged Property.
: Tnsurance o _
5% The Chargor shall insure and keep insured (or where, in the case of any leasehold property,
insurance is the responsibility of the landlord under the terms of the lease, either procure that the

landlord insures and keeps insured or, if and to the extent that the landiord does not do so, itself
- - insure and keep insured) the Charged Property (insofar as it is of an insurable nature) against;

.- WA loss or damage by fire or terrorist acts; and . .

5.7.2 - other risks, perils and contingencies and in such amounts and on such terms as would
be taken out by reasonably prudent persons carrying on the same or substantially similar
- business as that carried on by it
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B 58 Al such insurances must be with reputable insurance company or underwriters and must be in a
' sum or sums not Jess than the replacement value of the Charged Property.

5.9 . The Chargor shall promptly pay all premiums and other moneys payable under or in respect of
~ each pelicy of insurance effected or maintained by it or any person on its behalf in accordance
. with clause 5.7 above and do all other things necessary to keep each such policy in full force and
-effect and shall, promptly upon reasonable request, produce to the Security Trustee receipts
“showing the payment of such moneys {or where, in the case of leasehold property, insurance is
.. effected by the landlord, such evidence of the payment of premiums as the Chargor is entitled to
- obtain from the landlord under the terms of the relevant lease).

510 The Chargor shall, on reasonable request by the Security Trusies, i:amduées to the Security Trusteg
the policy, certificate or cover note relating to any such insurance as is required by clanse 5.7
above (or where, in the case of any leasehold property, such insurance is effected by the landlord,

such evidence of insurance as the Chargor is entitled to obtain from the landlord under the terms
“of the relevant lease). Where, in the case of leasehold property, such insurance is effected by the
landiord or the terms of the relevant lease require the landlord to effect insurance, the Chargor
shall use all reasonable endeavours to enforce the covenants by its landlord relating to insurance -
~ contained in that lease (including any reinstatement covenants).

5T ~ The Chargor shall not do or cause or permit to be done or, as the case may %e,hat'da’ne, or shall
" fail 1o disciose, any matter or thing which may make any such insurance as is required by"_
- clause 5.7 above void or voidable. _ _ _
5.12 The Chargor shall (not more than once in every Financial Year unless an Event of Default is
“continuing), if requested by the Security Trustee, provide the Security Trustee with a st of all -~
" insurance policies maintained by the Chargor.

- Remedying Insurance Defaults

513 - If default shall be made by the Chargor in complying with clavse 5.7 above, the Security Trustee _
' may {but shall not be obliged to) effect or renew any such insurance as is required by that clause '
on such terms, in sach name(s) and in such amount(s) as the Security Trustee reasonably considers -

- appropriate. All moneys reasonably expended by the Security Trustee in so doing shall be

reimbursed by the Chargor to the Security Trustee on demand and until so reimbursed shall carry

interest at the rate specified in clause 2.7 (Inferest) from the date of payment by the Security

. Trustee until refmbursed (after as well as before any judgment). '

" Proceeds of Insurvance

514 All moneys received or receivable by the Chargor under any Insurances in respect of the Premises .
- or any other Charged Property of an insurable nature shall be applied in accordance with clause 11
- (Mandatory cancellation and prepayment) of the Facilities Agreement,

Premises, Plant and Machinery

515 The Chargor shall at all times, to'the Sécurity Trustee’s satisfaction {acting reasonably), ;"epair
and keep:

5451 the Premises in géad and substaritial'fépair and (:'cmditianﬁ and
. 5.15.2" - the fixtures, plant, machinery, implements and other effects and chattels owned by it

. and which are in or upon the Premises or elsewhere in a good state of repair and in good
" working order and condition and shall, as and when necessary, renew and replace such
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S items when they shall become obseclets, worn out or destroyed with items of similar
- quality and of equal or greater value.

5.16 If default shall be made by the Chargor in complying with clause 5.15 above, the Security Trustee
~may {but shall not be obliged to) carry out any necessary repairs and the Chargor shall permit the -
Security Trustee and its agents and contractors to take sny of the steps referred to in clause 5.22
below for this purpose. All moneys reasonably expended by the Security Trustee in taking any
such steps shall be reimbursed by the Chargor to the Security Trustee on demand and until so.
- reimbursed shall carry interest at the rate specified in clause 2.2 {fteress) from the date of
. payment by the Security Trustee until reimbursed (after as well as before any judgment).

517 The Chargor shall not, without the prior written consent of the Security Trustee, carry out or
permit to be carried out any material demolition, rebuilding, reconstruction or structural alteration
" of any Premises. '

- Real Property -

518 The Chargor shall nof; ex.cepi as expressly permitted under the Facilities Agfee;réent or with the
' prior written consent of the Security Trustee:

5.18.1  exercise any statutory or other power of leasing or letting, or accept or agree to accept
surrenders of any leases, or enter into any agreement for lease or letting, in respect of ~
-~ any Real Property; or

5182 create any licence in respect of any Real Property, or let any person into occupation of,
or share occupation of, any Real Property or grant any other proprietary or other right
or interest in any Real Property.

519 The Chargor shall: _ B _
' 5191 observe and perform all the material terms on its part contained in any lease or
' ~agreement for lease comprised within the Real Property; and '
5192 duly and punctually perform and observe and indemnify the 'Sﬁcu'fity"f‘rustee for any

.- breach of any covenants, stipulations and obligations {restrictive or otherwise) affecting o
the Real Property. '

520 . The Chargor shall not enter info any onerous or restrictive covenants affecting the Real Property
which would adversely affect the market value of such Real Propesty. :

521, The Chargor shall punctually pay or cause to be paid (except when contested on reasoriable - _
' - prounds) and shall indemmnify the Security Trustee and any Receiver or Delegate on demand
- against all present and future rents, rates, Taxes, assessments and outgoings of whatsoever nature .
* imposed upon or payable in respect of its Real Property or by the owner or oceupier of its Real”
- Property upon the same becoming due and payable or within any applicable grace period. If any
of the foregoing shall be paid by the Security Trustee or any Receiver or Delegate they shall be '-
*. reimbursed by the Chargor to the Security Trustee or such Receiver or Delegate on demand and
- shall carry interest at the rate specified in clause 2.2 (Jnferess) from the date of payment by the =
.- Security Trustee or such Receiver or Delegate until retimbursed (after as well as before any
- judgment). '
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522 - Incase of any default which is outstanding by the Chargor in performing or complying with any
" covenant, undertaking, restriction, applicable law or regulations affecting the Real Property, the |
- Chargor shall permit the Security Trustee and its agents and contrastors to:

5.22.1  enter on the Real Property; S _ _
5222 comply with or object to any notice served on that Chargor in respect of the Real
Property; and _ o _ | '
5223 take any action as the Security Trustee may re&scnabiy consider ﬂeceséé.ry to preventor
remedy any breach of any such covenant, undertaking, restriction, applicable law or
_regulations or to comply with or object to any such notice. '

5.23 .-AIEméimys reasonably expended by the Security Trustee in taking any steps referred to in
- clause 5.22 sbove shall bereimbursed by the Chargor to the Security Trustee on demand and until
so reimbursed shaill carry interest at the rate specified in clause 2.2 {Inferest) from the date of
~ payment by the Security Trustee until reimbursed (afler a5 well as before any judgment),

Information N - _
524 The Chargor shall promptly supply to the Security Trustee stich information as the Securify _
- Trustes may reasonably require about the Charged Property and its compliance with the terms of
this Charge.
. Nofices reiating. to C)ém‘geﬂ" Property
525 The Chargor shall, within 14 days after the receipt by it of any apﬁiicétii}ﬁ; requirement, order or
notice served or given by any public or local or any other authority with respect to the whole or
any part of the Charged Property:
. 5.25.1 . deliver a copy to the Security Trustes; )
5252 inform the Security Trustee of the steps taken or'p.rbpnséd to be taken by it to comp}fy .
. with the relevant application, requirement, order or notice; and _ '

5253 comply with any reasonable request by the Security Trustee to take such action as the
' Security Trustee may believe necessary to preserve or protect the Charged Property or
the security constituted or intended to be constituted by this Charge.

6. ENFORCEMENT OF SECURITY
. | When Security becomes Enforceable _ )
6.1  The security constituted by this Charge shall become ﬁﬁm&di’a.teiy enf@r'céaii:iie:.. '
) 6.1.1.  upon and at any time after the occurrence of a Declared Default; or )

6.1.2 . at the Chargor’s request, or the Security Trustee receives notice of intention to appidint
" an administrator or an administration application is made.

62 After the security constituted by this Charge has become enf@raaabié, the Security Trustee may .
' in its absolute discretion enforce all or any part of that security at the times, in the manner and on -~
the terms it thinks fit and take possession of and hold or dispose of all or any part of the Charged
Property.
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63 Tothe extent that any of the Charged Property constitutes “financial collateral” and this Charge-
and the obligations of the Chargor under this Charge constituie a “security financial collateral
. arrangement” (in each case as defined in, and for the purposes of, the Financial Cella‘aemi'_'
'Aﬁ'ange,ments (No. 23 Regulations 2003 (the “FCA Regulations™)), the Security Trustee shall -
~ have the right, at any time after the security constituted by this Charge has become enforceable,
to appropriate all or any part of such financial collaieral in or towards discharge of the Secured
" Liabilities. For this purpose, the Parties agree that the value of such financial collateral shall be
' {in the case of cash) the amount standing to the credit of each bank account of the Chargor,
together with any accrued but unpaid interest, at the time the right of appropriation is exercised
~and (in the case of company shares or equivalent securities, bonds or other tradeable capital .
markets debt instruments or other tradeable securities) the market price of such securities’
 determined by the Security Trustee by reference to a public index or by such other process as the
- Security Trustee may select, including independent valuation. In each case, the Parties agree that
~ the manner of valuation provided for in this clause 6.3 shall constitute a commercially reasonable
- manner of valuation for the purposes of the FCA Regulations,

7.~ APPOINTMENT OF RECEIVER AND ADMINISTRATOR

Appointment _
7% Atany time after the Security constituted by this Charge has become enforceable or if the Chargor
' .50 requests the Security Trustee in writing, the Security Trustee may without prior notice to the - .
Chargor: '

AR appoint in Writing any one or more persons to be a Receiver of the whole or any part or .
' " parts of the Charged Property; or
7.1.2 .appoint one er more persons to be #n administrator of the Chargor,
in ¢ach case in accordance with and (o the extent permitted by applicable laws.

73 The Security Trustee may not appoint a Receiver solely as a result of the obtaining of a _
moratorium or anything done with a view {o obiaining & moratorium under schedule Al of the
- Insolvency Act 1986 except with leave of the court.

. Removal _ _
734 The Security Trustes may by writing under its hands {or by an application to the court where
- required by law):
- 7.3.4 remove any Receiver a'pp'csintéd by it; and
132 . appoint, whenever it deems it expedient, any one or more ?er’sansi 10 be a new Receiver
' - 1n the place of or in addition to anvy Receiver.

Stfét:afaiji Powers of Appointment

74 - The powers of appointment of a Receiver conferred by this Charge shall be in addition to all -
statutory and other powers of appointment of the Security Trustee under applicable law and such
powers shall be and remain exercisable from time to time by the Security Trustee in respect of . '

. any part or parts of the Charged Property.
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7.5 - Each Receiver shall be deemed to be the agent of the Chargor for all purposes. The Chargor alone
" shall be responsible for a Receiver’s contracts, engagements, acts, omissions, defauits and Josses
~_and for liabilities incurred by him,

A If there is more than one Receiver holding office at the same time, each Receiver shall (unless the
' - document appointing him states otherwise) be entitled to act (and to exercise all of the powers
. conferred on a Receiver under this Charge) individually or together with any other person = -
" appeinted or substituted as Receiver, '

. Remuneration of Receiver

7.7 . Subject to section 58 of the Insolvency Act 1986, the Security Trustee may fix the remuneration
' of any Receiver appointed by it without any restriction imposed by law or otherwise and the
- remuneration of the Receiver shall be a debt secured by this Charge, which shall be due and

~ payable immediately upon ifs being paid by the Security Trustee.

8 POWERS OF RECEIVER
| . General _
"8.1 " Bach Réceiver has, and is entitied to exercise, all of the xighié, powers and discretions set out.

below in this clause § in addition to those conferred by law.

82 Without prejudics to the generality of this clause 8, each Receiver shall have and be entitled to
' ~exercise in relation to the Chargor all the rights, powers conferred on him by statute, including,
without limitation, all of the powers set out in schedule 2 to the Insolvency Act 1986 and, in
“addition to those powers will have the powers set out in clause 8.3 below.

- Specific Powers _ _ _
8.3 . Each Receiver shall have the following ;ﬁow'ex‘s {énd every reference in this clause 8.3 fo the .
“Charged Property” shall be read as a reference to that part or parts of the Charged Property in
“respect of which that Receiver was appointed):

8.3.1-.. ‘power to purchase or gequire land and purcﬁase,'écquire or grant any interest in orright
" gver Jand as he thinks fit;

832 power o take immediate possession of, gét in and collect ény C.hargled Propérty;
833 power tocarry on the business of the Chargor as he thinks fit;
- 834 . power (but without any obligation to do so) to:

. {a)  make and effect all repairs, alterations, additions and insurances and do all -
' . other acts which the Chargor might do in the ordinary conduet of its business
as well for the protection as for the improvement of the Charged Property;

() _commence or complete any building operations on any Real Properties of the
Chargor; _
¢y apply forand maintain any planning permission, building regulation a;ﬁpr{}va}
. orany other perinission, consent of licence in respect of the Charged Property;
and ) o
() negoi'iaté for compensation with any aétherity which may intend to ac.quire'ér'

be in the process of acquiring all or any part of the Charged Property and make
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--------------------- objections to any order for the acquisition of all or any part of the Charged
----------- . Property and represent the Chargor at any enguiry to be held to consider such
chiections or otherwise relating to any such acquisition,

“in each case as he thinks fif;

8.3.5  power to appoint and discharge managers, officers, agents, advisers, accountants,.

- servants, workmen, contractors, surveyors, architects, lawyers and others for the
~ purposes of this Cha'rge upon such terms as to remuneration or otherwise as he thinks
fit and power to discharge any such persons appointed by the Chargor (and the costs -
~incured by any Receiver in carrying out such acts or doing such things shall be-
“refmbursed to that Receiver by the Chargor on demnand and until so reimbursed shalt

_carry inferest at the rate specified in clause 2.2 {Interesf) from the date of payment by'

- the Receiver unti] reimbursed {afler as well as before any judgment));

836 power to raise and borrow money either unsecured or (with the prior consent of the
' . Security "Trustee) on the security of any Charged Property either in priority to the
security constituted by this Charge or otherwise and generally on any terms and for

~ whatever purpose he thinks fit;

83,7 power to sell, exchange, convert into inoney and réalise an'y Charged Property by public
- auction or private coniract and generaily in any manner and on any terms as he thinks _
8.3.8 - powertosever and S@ii'sepérately any fixtures from any Real Propertiés cont’aining'tham .
without the consent of the Chargor; o _
8.3.9 - power to let any Charged Property for any term and at any rent (with or without a
premium) as he thinks fit and power to accept a surrender of any lease or tenancy of any -

Charged Property on any terms which he thinks fit (including the payment of monsy to -
a lessee or tenant on & surrender); :

8.3.10 - power to 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
.a creditor of the Chargor or relating in any way to any Charged Property;

8.3.11 - power to bring, prosecute, enforce; defend and sbandon all actieﬁs,' suity - and.
- proceedings in relation to any Charged Property or in relation to the Chargor which may
seem to him to be expedient;

8.3.12 - power to give valid receipts for all moneys and execute ali assurances and 'tﬁm.g's.whic.:h' =
_ - may be proper for realising any Charged Property; o _
| 83.13  power to form a subsidiary of the Chargor and transfer to that subsidiary any Charged
- Property; _
8314 ~ power to do all such acts as may seem to him to be nméésa’fy in order to initiate or
' ~continue any development of any Charged Property and for these purposes fo appoint

- and to enter into such contracts with such building and engineering contractors or other _
" contractors and professional advisers as he may think fit;

' '8.3.15 . power to call any meeting of the members or directors ‘of the Chargot in order to
consider such reselutions or other business as he thinks fit;

8.3.16  power to exercise in relation to any Charged Property all the powers and rights which
_ he would be capable of exercising if he were the absolute beneficial owner of the same;
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----------------- 8.3.17 - power to do all other acts and things which he may consider desirable or necessary for
realising any Charged Property or incidental or conducive to any of the rights, powers |
or discretions conferred on a Receiver under or by virtue of this Charge; and

8318 power to exercise any of the above powers in the name of or on behalf of the Chargor
“or in his own name and, in each case, at the cost of the Chargor.

Sémrfty Trustee’s Powers _ _ _ _ _ _
84  To the fullest extent permitted by law, any right, power or discretion conferred by this Charge
' {either expressty or impliedly) upon a Receiver may after the security constituted by this Charge _
has become enforceable be exercised by the Security Trustee in relation to any Charged Property,

irrespective of whether or not it has taken possession of any Charged Property and without first
. appointing a Receiver or notwithstanding the appointment of a3 Receiver. ' '

9. DISCRETIONS AND DELEGATION - -
B - Discretion _ _ ' _
- 8 o Any liberty or péwer which may be exercised or any determination which may be made under

this Charge by the Security Trustee or any Receiver may be exercised or made in its absolute and
unfettered discretion without any obligation to give reasons.

-~ Pelegation o _ _
9.2 - Eachofthe Seéu:;izj?.‘l"ﬁistee and any Receiver may {Ee}egaté {either generally or Spaci'ﬁ{:éiiy} by | _
 power of altorey or in any other manner to any person any right, power, authority or discretion .
conferred on it by this Charge (including the power of attorney).

93 Any such delegation may be made upon such terms and conditions (including the power to sub-
delegate) as the Security Trustee or any Receiver (as the case may be) shall think fit.

94 ‘Neither the Security Trustee nor any Receiver shall be in any way Liable or respausibm to the .
. Chargor for any loss or liability arising from any act, default, omission or misconduct on the part
of any Delegate.

0. POWER OF ATTORNEY
Appointment and Powers _ _ o

100 The Chargor irrevocably ap.p'ﬁims. the Security' Trustee, every Receiver and evéry Delegate :
severally and independently to be its attorney and in its name, on its behalf and to execute, deliver .~
and perfect ali documents and do all things which the attorney may consider to be required for:

+ 10.1.1  carrying out any obligation imposed on the Chargor by this Charge if the Chargor fails
 to carty gut those obligations; and/or
R 10,12 enabling the Security Trustee or any Receiver or Delefgaié. to exercise, ﬂfdéﬁéga?é the
. exercise of, any of the rights, powers, suthorities and discretions conferred on it or him o
- by or pursuant to this Charge or by law (including the exercise of any right of an absolute
_ -~ or beneficial owner of the Charged Froperty). '
. Ratification _ ' _ _
10.2 . The Chargor shall ratify and confirm whatever any aitoiney does or purports to do pursuant to its -
appointment under clause 10.1 (dppoiniment and Powers).
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. Consideration

11,1 The receipt of the Security Trustee or any Receiver or Delegate shall be a conclusive discharge
. to a parchaser and, in making any sale or other disposal of any of the Charged Property {including .
-a disposal by a Receiver or Delegate to any subsidiary of the Chargor) or in making any
- acquisition in the exercise of their respective powers, the Security Trustee, every Receiver and
. every Delegate may do so for such consideration, in such manner and on such terms asitorhe
thinks fit. _
Protection of Third Parties . - o el
112 Noperson (including a purchaser) dealing with the Se{:urit'y Tmstée, any Receiver or any Delegéte -
' " shall be bound to enquire: _
" 11.2.1- - whether the Secured Liabilities have become pavable; or _
1122 - whether any power which the Security Trustee or any Receiver o Delegate is purporting
-~ to exercise has arisen or become exercisable; or

11.2.3 - whether any money remains due under the Finance Documents; or |

11.2.4 . how any money paid to the Security Trustee or to any Receiver t)r"D&Xegate is o be _
applied, :

o shall be concerned with any propriety, regularity or purpose on the part of the Security Trustee ]
or any Receiver or Delegate in such dealings or in the exercise of any such power.
©12.°  APPLICATION OF PROCEEDS
. Order of Application Lo
12,1 All moneys received or recovered by the Security Trustee, any Receiver or any Delegate pursuant
to this Charge, after the security constituted by this Charge bas become enforceable, shall (subject -

to the claims of any person having prior rights thereto) be applied in the following order {but
* without prejudice to the right of the Security Trustee to recover any shortfall from the Chargor):

12.5.1 i or towards payment of all costs, losses, liabilities and expenses of and incidental to
- the appointment of any Receiver or Delegate and the exercise of any of his rights and
powers, including his remuneration, and all outgoings paid by him;

12.1.2  inor towards payment of all other Expénses; _ _
12,13 inor towards payment of all other Secured Liabilities or such part of them as is then due
' and payable to the Secured Parties in accordance with the order of application set out in
 clause 34.6 (Partial Payments) of the Facilities Agreement; and

'1..'2)}.4 in payment of the surplus (if any) to the Chargor or other person éntitied fo it. _
: 122 ~ Clause 12.1 (Order af Application) will override any appropriation made by the Chargor. .- '
- New Aceounts | o
12..3 '. If the Security Tristee (écﬁng inits capécity as trustee for the .Sét.ﬁréci ?aﬁieﬁ or éther@ise} or o
any other Secured Party at any time receives, or is deemed to have received, notice of any -

. subsequent Security or other interest affecting any Charged Property, the Security Trustee and/or
“any other relevant Secured Party may open a new account with the Chargor.
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--------- 12.4 .. If the Security Trustee and/or any other Secured Party does not cpen a new account, it shall
' h -nevertheless be treated as if it had done so at the time when it received, or was desmed to have
. received, such notice. As from that time all payments made by or on behalf of the Chargor to the _
" Security Trustee {whether in its capacity as trustee for the Secured Parties or otherwise) and/or
- any other Secured Party shall be credited or be treated as having been credited to the new account
of the Chargor and not as having been applied in reduction of the Secured Liabilities. '
Currency Conversion _ _ _ B _
12,5 For the purpose of or pending the discharge of any of the Secured Liabilities, the Security Trustee
~and each other Secured Party may (in its absolute discretion) convert any moneys received or
- recovered by it or any Receiver or Delegate pursuant to this Charge or any moneys subject to
. application by it or any Receiver or Delegate pursuant to this Charge from one currency to another
“and any such conversion shall be made at the Security Trustee’s (or that Secured Party’s) spot '
- rate of exchange for the time being for obtaining such other currency with the first currency and
- “the Secured Liabilities shall be discharged only to the extent of the net proceeds of such _
. conversion realised by the Security Trustee or that Secured Party. Nothing in this Charge shall

require the Security Trustee to make, or shall impose any duty of care on the Security Trustee or
any other Secured Party in respect of, any such currency conversion. '

13. NO LIABILITY _ _

" 13.1 - Neither the Security Trustee nor any Receiver or Delagate shall in any circumstances (either by
reason of entering into or taking possession of any Charged Property or for any other reason and
whether as creditor, heritable creditor, mortgagee in possession or on any other basis) be liable to
account to the Chargor for anything, except actual receipis, or be lable to the Chargor for any -
costs, charges, losses, liabilities or expenses arising from the realisation of any Charged Property -
or from any act, default or omission of the Security Trustee, any Receiver, any Delegate or any * .

- of their respective officers, agents or employees in relation to the Charged Property or from any
- exercise or purported exercise or non-exercise by the Security Trustee or any Receiver or Delegate .
- of any power, authority or discretion provided by or pursuant to this Charge or by law or for any
“other loss of any nature whatsoever in connection with the Charged Property or the Finance
" Documents. _ _
. 13.2 - If the Security Trustee, any Receiver or any Delegate enters into or takes possession of the -
. Charged Property, it or he may af any time relinquish possession. . '

14, SET-OFF. o _
141 Without limiting any other rights conferred of the Security Trustee and/or any other Secured
- Party by law or by any other agreements entered into with the Chargor, the Security Trustee and
- each other Secured Party may (but shall not be obliged to} set off any matured obligation due
from the Chargor under this Charge {to the extent beneficially owned by the Security Trustee or,
~ as the case may be, that Secured Party) against any obligation (whether matured or not) owed by
- the Security Trustee or, as the case may be, that Secured Party to the Chargor, regardiess of the
“place of payment, booking branch or currency of either obligation. If the obligations are in -
~ different currencies, the Security Trustee or, as the case may be, that Secured Party may convert -
. either obligation at a market rate of exchange in its usual course of business for the purpose of the
- set-off. If the obligation owed by the Security Trustee and/or any other Secured Party is
~ unliquidated or unascertained, the Security Trustee or, as the case may be, that Secured Party may - '
set off in an amount estimated by it in good faith to be the amount of that obligation.
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R 15, EFFECTIVENESS OF SECURITY - .. ...

- Continning Security

15.1 ‘The security constituted by this Charge shall remain in full force and effect as a continuing _
' ~ security for the Secured Liabilities, unless and until discharged by the Security Trustee, and will
extend to the ultimate balance of all the Secured Liabilities, regardiess of any intermediate
- payment or discharge in whole or in part.
- Cumulative Rights
152" Thesecurity constituted by this Charge and all rights, powers and remedies of the Security Trustee
' " provided by or pursuant to this Charge or by law shall be cumulative and in addition to, and
independent of, any other guarantee or Security now or subsequently held by the Security Trustee
or any other Secured Party for the Secured Liabilities or any other obligations or any rights,
- powers and remedies provided by law. No prior Security held by the Security Trustee (whether
. in its capacity as trustee or otherwise) or any of the other Secured Parties over the whole or any ..

- part of the Charged Property shall be superseded by, or supersede or merge into, the security
- constituted by this Charge. '

Reinsiotement _ _ _ _
15.3 If any discharge, release or arrangement (whether in respect of the obligations of the Chargor or
any Security for those obligations or otherwise) is made by the Security Trustee or any other _
- Secured Party in whole or in part on the faith of any payment, Security or other disposition which . s
is avoided or must be restored in insolvency, liquidation, administration or otherwise, without -

~ limitation, then the lability of the Chargor under, the security constituted by this Charge will
continue or be reinstated as if the discharge, release or arrangement had not occurred.

154 - The Security Trustee may concede or compromise any claim that any payment or any discharge
. is liable to avoidance or restoration,

No Security held by Chargor

15.5 . The Chargor shall not take or receive any Sécﬁrify from an .Obligar or a.njf other member of the
. {Group or any other person in connection with its liability under this Charge. However, if such -
Security is so taken or received by the Chargor:

15.5.1  itshall be held by the Chargor on trust for the Security Trustee (as trustee for the Secured
' Parties), together with all moneys at any time received or held in respect of such
- Security, for application in or towards payment and discharge of the Secured Liabilities; -
. and _ _
15.5.2 on demand by the Secﬁrity Trustee, the Chargor shall prdmptiy transfer, assign or pay
to the Security Trustee all Security and all moneys from time to time held on trust by it
under this clause 155,

16. - CERTIFICATES AND DETERMINATIONS _
161 Any certificate or determination by the Security Trustee of a rate or amount under this Charpe'is, -
" in the absence of manifest error, conclusive evidence of the matters to which it relates.

“17.° " PARTIAL INVALIDITY -

171 Iat any time, any provision of this Charge 15 or becomes illegal, invalid or unenforceable in any
.respect under any law of any jurisdiction, neither the legality, validity or enforceability of the

UK-6sassI9694 e




................. remaining provisions of this Charge nor the legality, validity or enforceability of such provision
' under the law of any other jurisdiction will in any way be affected or impaired and, if any part of
the security constituted, or intended to be constituted, by this Charge is invalid, unenforceable or
' ineffective for any reason, that shall not affect or impair any other part of the security.

18. ~  REMEDIES AND WAIVERS

181 No failure to exercise, nor any delay in exercising, on the part of the Security Trustee, any right, .
- remedy or power under this Charge shall operate as a waiver, nor shall any single or partial o
exercise of any right, remedy or power prevent any further or other exercise or the exercise of any -
‘other right, remedy or power. The rights, remedies and powers provided in this Charge are
~ cumulative and not exclusive of any rights, remedies or powers provided by law.

-18.2 Any amendment, waiver or consent by the Security Trustee under this Charge must be in Writiﬁg
and may be given subject to any conditions thought fit by the Security Trustee. Any waiver or
consent shall be effective only in the instance and for the purpose for which it is given.

19, 'CONSENT TO REGISTRATION = | |
| ~18.1 .. The Chargor consents to the registmtidﬂ'of this Charge and each certificate referred to in clause 16 |
(Certificates and Determinaiions) above for preservation and execution.
20, COUNTERPARTS
20,1 Where executed in counterparts: _ _ _ _ o
2011 this Charge shall not take effect until ali of the ccuﬁtérp’arts'iéave been delivered; .
- 20.1.2 - delivery will take place when the date of delivery is agreed between the Parties after
' execution of this Charge as evidenced by the date inserted at the start of this Charge.

202 Where not executed in cownterparts this Charge shall take effect after its execution upon the date
agreed between the Parties as evidenced by the date inserted at the start of this Charge.

21 ASSIGNATION =~ o _
211 The Security Trustee may éassigrsﬁ chargé or transfer all or any of its rights under this Charge
. without the consent of the Chargor. The Security Trustee may disclose any information about the .
Chargor and this Charge as the Security Trustee shall consider appropriate to any actual or

proposed direct or indivect successor or to any person to whom information is required to be
_disclosed by any applicable law or regulation,

" 2%.. - RELEASES B - _ o .
22.1 . Upon the expiry of the Lishility ?eﬁoci {but not otﬁerwisé) and subject to clauses 153 and 15.4
- {Reinstatement), the Security Trustee shall, at the request and cost of the Chargor, take whatever
" action is necessary to release the Charged Property from the security constituted by this Charge.

23, GOVERNING LAW

231 . This Charge and any non-contractual obligations arising-au't of or in connection with it are.
governed by Scots law, '
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_________ 24, ENFORCEMENT

Jurisdiction

24.1 - The courts of Scotland have exclusive Jurisdiction fo settle any dispute arising out of or in
. ‘connection with this Charge (including a dispute regarding the existence, validity or termination -
. of this Charge or any non-contractual obligation arising out of or in connection with this Charge) -
{a “Dispute™). _ _ )
242 The Chargor agrees that the courts of Scotland are the most appropriate and convenient courts to
seftie Disputes and accordingly it will not argue to the contrary or take proceedings relating to a
Dispute in any other courts,

24!3'_ Clauses 24.1 and 24.2 above are for the benefit of the Security Trustee only. As a result, the )
Security Trustee shall not be prevented from taking proceedings relating to a Dispute in any other
courts with jurisdiction. To the extent allowed by law, the Security Trustee may take concurrent 3
. proceedings in any number of jurisdictions.
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Wuaiver of Immunity

24,4 To the extent that the Chargor may in any jurisdiction claim for itself or its assets immunity from
suit, execution, attachment {whether in aid of execution, before judgment or otherwise) or other
legal process and to the extent that in any such jurisdiction there may be atiributed (o itself or its
assets such immunity (whether or not claimed), the Chargor irrevocably agrees not to claim and
irevocably waives such immunity to the fullest extent permitted by the laws of that jurisdiction.

IN WITNESS WHEREOQT this Charge consisting of this and the preceding 18 pages is subscribed as
follows:

THE CHARGOR

SUBSCRIBED for and on behalf of }
TAGGARTS MOTOR GROUP

LTD. M‘E}&( a‘}ﬁ’ﬁ\l )

onbeingsigned by ... )
in the presence of*

)
) Director/Company Secretarv/Authorised
) Signatory

VASMIN G EENY

Name of witness:

Signature:
Address:
—
dempler | owenns
— o .
Occupation: Yessy i’ambw@‘@‘/lz@w‘% 6FE

All together at ?&rnbomx{j\,\ Arcka
Onthe .6 dayof . MRY . 2021

(date of signature)
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- SUBSCRIBED for and on behalf of
" NATWEST MARKETS PLC -
_on being signed by &,

- Attomey/Authorized Signatory '

- ~in the presence of:

T
&
E0E
3
R

~Name of witness: |

Signature: . - I ...
o T GMS Cameron MsKama

Address: ,.,“..Nabai’.io..’@ﬁw%g.?? ,,,,, |
o7 Cannen Place

78 Cannon Strest

' 'Occup.a.tibn': - | _ = S E C4N %F?‘?@Mﬁ% 4 ﬁf‘fﬁ’f‘"

Al together at £ osa0or

(date of signature)
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