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Registration of a Charge

Company name: GILBERTSON & PAGE LIMITED
Company number: 00055762
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Received for Electronic Filing: 17/09/2018

Details of Charge

Date of creation:  07/09/2018
Charge code: 0005 5762 0014
Persons entitled: BARCLAYS BANK PLC
Brief description:
Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: BARCLAYS BANK PLC

Electronically filed document for Company Number: 00055762 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 55762

Charge code: 0005 5762 0014

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 7th September 2018 and created by GILBERTSON & PAGE
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 17th September 2018 .

Given at Companies House, Cardiff on 19th September 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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IMPORTANT — PLEASE READ THIS NOTE BEFORE THIS DEBENTURE IS EXECUTED

This Debenture is an important legal document. We strongly recommend that you seek the advice of
your solicitor or other legal adviser before executing this Debenture.

. This is a Debenture including fixed charges over the assets referred to in Clause 3.2 (Fixed
charges), an assignment of the rights and assets referred te in Clause 3.3 {Assighment) and a
floating charge over all of the other assets and undertaking of the Chargor in Clause 3.4
(Floating charges).

. The Bank will hold this Debenture as security for all debts and other fiabilities owed to it by the
Chargor including under the agreement to pay contained in Clause 2 (Agreement to pay). This
includes all present and future loans or facilities the Bank has granted or may in the future
grant.

. Your liabilities under this Debenture will include any liabiiities owed under any guarantee or
indemnity which you have given to or may give to the Bank in the future.

. If any of the debts or liabilities secured by this Debenture are not paid when due, the Bank can
appoint a receiver, or take possession of the property and any of the assets charged by this
Debenture and sell them and can appoint an administrator in relation to the Chargor.

. This Debenture is separate from and not limited by any ather security or guarantee which you
may have already given or may give to the Bank in the future.

IF A COMPANY/LLP INCORPORATED IN ENGLAND AND WALES EXECUTES THIS DEBENTURE, ALL
PARTIES UNDERSTAND THAT THIS DOCUMENT {INCLUDING ANY ATTACHMENTS) WILL BE AVAILABLE
FOR INSPECTION BY ANY PERSON AT COMPANIES HOUSE.

Barclays is 3 wading name of Bardays Bank PLC. Barcdlays Bank PLC is authorised by the Prudential Regulation Authority and regulated by the
Fnancial Conduct Authority and the Prudential Regulation Authority {Financial Services Register No. 122702]. Registered in England. Registered No.
1026167, Registered office; 1 Churchill Place, Landon, €14 SHP,



THIS DEED is made on the date specified on the frant page of this Deed.
By:

- {1) - Gilbertson & Page Limited (incorporated in England and Wales with regtstered number 000_55762)
of 45/55 Brownfields Weiwyn Garden City Hertfordshire AL7 1AN (the Chargar)

(Z) Barclays Bank PLC {Company Number 01026167) ofl Churchlll Place, London £14 5HP (the Bank) '

s AﬁgEED as follows

1.- _DEFl'anNsMD INTERPRETATION
“Definitions - ' .
11 In thlS Deed, each of the followrng expressuons has, except where the context otherwnse )

reqmres the meaning shown opposite it:”

3 'Accaunls means each of the accounts opened.or maintained by the Chargur with any bank,

| bunldmg society, financial instituion or other person (other than. the Barnk} (the Assfgned

Accaunts) and each of the accounts opened or maintained by the Chargor with the Bank (the.»‘__
Fixed Churge Accounts) from time to time (including any renewal, redesignation, replacement )

. subdivision or subaccount of such account) and the.debt or debts represented thereby,
. [N} .
_A_siset.r-‘mea'né all of the Chargor’s undértaking, property, assets, rights, interests and reveriues,
. whatever and wherever_ in the world, present and future, and inc[udes_each or any of them;

- ‘Authonsed Address. means the Iast address .given to the Bank for the Chargor’s place of o

. business {or any one of them if more than one) or registered office;’

: Authonty means the Unlted Nations Security Council, the Comm|551on of the European Union, - -

Her Majesty s Treasury, the Qffice of Foreign Assets Control of the United States Department
of the Treasurv, or any other Umted States government entity;

Barclays Graup means Barcla'ys PLC and any.of its direct or indirect Subsidiaries;

' Default Rate means:

. (3) - the defaultinterest rate set out rn the document under which the relevant liability for ' ,-

the overdue amount mltlally arose, or

- (b). - ifre default interest rate is.set out in such document, a rate per annum equal to the -
’ cost (wrthout proof or evidence of any actual cost) te the Bank (as certified by lt) it lt"' |

were to fund or of funding the relevant amount plus 2 per cent per annum;

De!egate means a delegate or sub-delegate appomted pursuant to Clause 24 (D:scretron and

d‘elegatmn),
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Deposit means all‘sums deposited or to be‘_depbsit'ed in éach Accourit, together with all other

_ righits and benefits accruing to or arising in connection with each Account {including; but riot
 limited to, entitlements toiinterest), together with all accrued interest, wherever deposited;
‘Envirbnmentat-Aﬁprévﬁls'means- all consents of any kind relating to Environmentat Laws, to

- which the Chargor or the Land oF the use or occupation of the Land is subject;

* . Environmentai Cldims means any claim by any person in respect of losses or liabilities, suffered -
- ' or incurred by that persen, as a result of or in connection with any violation of Environmental
. Laws or Environmenta! Approvals or giving rise to any remedy or penalty that may be enforced

or asséssed by private or public legal action as a result of Environmental Contaminati'on or any

~appI|cat|on for any |nter|m or final. judicial or administrative decree, injunction, cease and
- désist- order, abatemerit- nrder comphance order, ‘consent order, clean-up -order or
- enforcement notice; stop notice,- improvement notice, prohibition notice of revocation order
in respect of Efvironmental Contamination or any other remedial action or action to comply
‘that the Chargor- is obliged to ‘undertake pursuant to Envifonmental Laws in respect 'of

Environmental Contamination;

Env_irbnﬂaéntal Contm'ﬁina'tidnrmééné the following and their cansequences:

- {e) any release leakage or splllage at or from any sité owned or occupied. by the Chargor

into any. part of the enviranment of any toxic, pousonous, noxious or pollutmg matter -
or hazardous detrimental ar dangerous substances or thing; -

{d) " any accidenf,‘ ﬁré, explosion or sudden event which affects the environment and is

;attributable to the operation management or contral of any site occupie'd by the

Chargor, |ncludmg (wuhout limitation} the storage, keeping, handling, Iabelllng ar

d|sposal of waste (as deflned in‘the Environmentl Protection Act 1990) or hazardous
- toxicor dangt_ernus substances; and

. (e} - any designation of Land as contaminated land for the purposes of Part IIA of the

" .. Enviranmental Protection. Act 1990;

' En\(}mqm'qntql !_.aws_i_'ncludes all-or any I'av-vs, statutes, rules, regulations, treaties, directives, .

-hye'-l'aw's( difections, t’odes of bractic’e, circulars, guidance notes, orders, notices; glemands,
- decisions of the courts of any authority or any other bady whatsoever having jurisdiction which

“at -any time relate to the envirohment or Environmental Contamination or standards of

conduét applicable to the Land or the nccupation ar use of the Land orthe operation of any
business from or using the Land; o

'Flbaﬁng Charge Assets means those of the Assets that are for-the time being comprised in the
- floating charge created by Clause.3.4 (Floating charges) but anly insofar as concerhs that
. ﬂoatlng charge; :

- Instirance Contracts means all insurance and assurance contracts and policies now or in the

future: held by or otherwise benefiting the Chargor:

in ‘which relate to Assets themselves subject to a fixed charge in favour.of the Bank; or
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{g) which are now or in the future deposited by the Chargor with the Bank;

Intellectual Property Rights means patents (including supplementary protection certificates),
trade marks, service marks and designs {and any applications for any of them), utility models,
design rights, copyright, database rights and rights, title, interest and benefits in respect of
domain names, logo, get-up, computer software, brand and trade names, know-how,
confidential information, inventians, moral rights, trade secrets and rights in passing off and
all ather intellectual property rights and interests (whether registered or unregistered) and all
rights under any agreements relating to the use or exploitation of any such rights {inciuding
for the avoidance of doubt the right to receive revenue or royalties) and, in each case, any
extensions or renewals of, and any applications for, these rights;

Land includes freehold and leasehold, and any other estate in, land and {outside England and
Wales) immovable property and in each case all buildings and structures upon and all things
affixed to Land including trade and tenant’s fixtures and fittings (but excluding, in the case of
leasehold property, landlord's fixtures) and fixed plant and machinery;

Notice of Account Security means a notice of security in substantiaily the form as set out in
Schedule 1 (Form of Notice of Security to Account Bank) or in such form as may be specified by
the Bank;

Property Agreement means all present and future agreements, contracts, options or
undertakings for orin relation to the creation of any estate, interest or right in or aver the Land
{including, without limitation, in relation to any lease, licence, tenancy or right to occupy
whether on a fixed term or periodic basis);

Receivables means all sums of money receivable by the Chargor now or in the future consisting

of or payable under or derlved from any Asset referred to in Clause 2 (Agreement to pay);

Receiver means a receiver and manager or a receiver and the term shall include any of their
delegates or sub-delegates;

Rental Income means the gross rents, licence fees and other monies receivable now or
hereafter, at any time by the Chargor in respect of or arising out of any lease of the Land or
any agreement for lease or licence or otherwise without limitation derived by the Chargor from
the Land or otherwise paid to or received by the Chargor in respect of the Land;

SDN List means the Specially Designated Nationals List maintained by the Office of Foreign
Assets Cantrol of the US Department of the Treasury, or any similar list maintained by any
Authority;

Secured Obligations means all maney, abligations and liabilities now or at any time in the
future due, owing or incurred in any manner whatsoever by the Chargor to the Bank whether
actually or contingently, whether directly or indirectly, whether solely or jointly with any other
person and whether as principal er surety, including, without limitation, all interest, discount,
commissian, fees, charges and expenses and together with any matters relating to or arising
in respect of those moneys, obligations and liabilities:
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(a)

“Security Assets means all Assets of the Chargor or any of them which are the subject of any

se;u_rity created or'e_xpr'essed to be created by or pursuant to this Deed;

Securities means all stocks, shares, debentures, debenture stock; loan stock, bonds and
securities issued by any persen (other than the Chargor) and all other investments (as.listed in
Part Il of Schedule 2 to the Financial Services and Markets Act 2000) including all rights and

bengfits arising and all money payable in respect of them, whether by way of conversion,

~ redemption, bonus, option,: dividend, interest or otherwise (including in all subsidiary

undertakings- or thgé certificates for which are now or in the future deposited with.or to the

- order of the Bank or which if uncertificated are held in an escrow or other account in the favour’

of the Bank or held in the Bank's name or in the name of a nominee to the order of the Bank);

- Security Interest means any mortgage, charge, pledge, lien, assignment, encumbrance, r,ight‘

of set: off or secirity interest whatsoever, howsoever created “or arising. or any other
agreement, arrangement or court order having substantially the same economic effect as the’
foregoing; ' B ' ' '

Security Period meansthe-:pen'od beginning on the date of this Deed and ending on the date

on which the Bank is satisfied that-all Secured Obligations have been unconditionally and -
irrevocably-paid and. discharged in full and all facilities made available by the Bank to the

Chargor have been cancelled;
_Set.off Amount has the maaning given to it in Qlause 23.1 (Set off);

Subsidiary means a sub;sigiiarv-undertaking within the meaning of section 1162 of the
‘Companies Act 2006; and

 Transferee has the meaning given to it in Clause 25.1 (Transfer and disciosure). -

Interpretation

In this Deed, except where the context otherwise requires:

{i) references to the (B-ank-include references to any of its nominees, agents, Délegates_,_ "

successars in titie and pefmitted assigns and transferees and reférances to the Chafgof
-include references to their respective successors in title and permitted ‘assigns. and
transferees;

i) winding up includes any ‘winding up, reconstruction, administration,, dissolution,-

liquidation, bankruptey and any analogous procedure or step under any applicable law;

(i} references to any deed, instrument, certificate, agreement or contract {including this

. 'Deed}“or a provision thereof shall be construed as a reference to that deed, instrument,

certificate, agreement or cantract or provision as.from time to time varied, novated;
-ameénded, supplemented or replaced (however fundamentally);

(W) expressicns importing the singular shall inciude the plural and vice versa and words
denoting any génder include all genders;
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(b}

21

2.2

31

{v} references to any statute or other legislative provision shall include any statutory or
legislative madification, re-enactment or any substitution of such statute or provision
and, where applicable, any equivalent statute or legislation in another jurisdiction;

{vi) atime of day is a reference to London time; and

{vii} references to a person shall be construed as a reference to any individual, firm, company,
corporation, government, state or agency of a state or any association, trust, joint
venture, consortium, partnership or other entity (whether or not having separate legal
personality).

The headings in this Deed are for ease of reference only and shall not affect its interpretation.
AGREEMENT TO PAY

The Chargor, as primary obligor and not merely as surety, covenants with the Bank that it will
pay or discharge on demand the Secured Obligations on the date(s) on which such Secured
Obligations are expressed to become due and in the manner provided for in the document
under which liability for such Secured Obligations arises.

Default interest on the Secured Obligations, shall accrue in respect of any overdue amount
from its due date or, in the case of any cost, charge, loss, liability, expense and other amount
referred to in Clause 22 {Expenses und Indemnities) from the date such amount was expended,
paid or debited on account by the Bank (without the necessity of any demand being made for
payment thereof), in each case, up to the date of actual payment (both before and after
judgment} at the Default Rate. Any default interest accruing under this paragraph shall be
immediately payable by the Chargor on demand by the Bank. Unless otherwise agread, such
default interest {if unpaid) will be compounded with the relevant overdue amount or cost,
charge, loss, liability, expense and other amount referred to in Clause 22 (Expenses and
indemnities) on a monthly basis but will remain immediately due and payahle.

CHARGES

General

All security created by the Chargor under this Clause 3 is:

()
(b)

{c)

(d}

continuing security for the payment and discharge of the Secured Obligations;
granted with full title guarantee;

granted in respect of all the right, title and interest {if any}, present and future of the Chargor
in and to the relevant Security Asset; and

granted in favour of the Bank.
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3.2

(@

(b)
{c}
{d)

{e)

(g

(m.
(i
(R
M-
" {m)

(n) .

Fixed chatges

The Chargor charges by way of first fixed charge:

all Land in England and Wa]_eS now vested init and not registered at the Land Registry;

all Land i England and Wales now vested in it and registered at the Land Registry;

all otﬁer Land which is now, orin the'fﬁture-becor_nes, its property;

(to the extent that they are not Land) all plant, machinery, computers, vehicles, office or other

equ.iipment now or in the future owned by it and its interest in any plant, machinery,

* computers, vehicles, office or other equipment in its possession {but extluding any for the time
‘being part of its stock-in-trade or work-in-progress) and the benefit of all contracts, licences

and warranties relating to them;

{to the extent not validly al_id éffectivety assigned pursuant te Clause 3.3{a) (Assignment)
below) all Rental Income and the benefit to the Chargor of all other rights and claims to which
the Chargor is now or may in the future become entitled in relation to the Land, including (but
not limited to) all rights and claims.of the Chargor against all persons who now are or have

and suretles fnr the obhgatmns of such persons;

all Securities;

the .Insurance Contracts tog‘ethef with all rights and interest in the ‘Insurance Contracts

* (including the benefit of all claims arising-and, to the extent not validly and effectlvely assngned
© pursuarnt to Clause 3 3{f) {Assignment) helow, all monies payable urider them);

all of its present and future goodwill;

all of its present-and future uncalled capital;

) all of its present and future Intellectual Property Rights;

all trade Secréts, cohfideritial information and know-how owned or enjoyed by it now of:in the
 future in any part of the world;

él! other debts now orin 'the future owing to it save for those érising on fluctuating accounts
with associates‘(és defined in section 345 of the Companies Act 2006); '

ali of its present and future nght title, benefit and interestin and to each leed Charge Account.
and each related Depos:t and

the benefit of all’ mstruments guarantees charges, pledges and other-rights now or in the

' future available to it as security in respect of any Asset |tseif subjectto a fixed charge in ‘favour

of the Bank.
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3.3 ~ Assignment

;I'he_l Chargor assigns and agrees to assign all of its rig:ht, title, estate and other interests.in‘and to:
. |
(a) - :' ‘the Rental Income and the benefit to the C!hargor of all other rights and claims to which the
. ‘Chargor is now or may in the future, become entitled in relation to the Land including (but not '
Iimited to] all rights and claims of the Chargor against all persons who now are or have’bee'ri
or may become lessees, sub-lessees, licensees or occupiers of any Land and all chargors and
sureties for the oblrgatlons of such persons; .

{b) - the beneﬁt of all guarantees warrantles and representations given or made by and any rJghr_f.
’ or remedles against all or any professional advisors now or at any time engaged by the Chargor-
in relatlon to any Land and the manufaaurers, suppliers or installers of all plant machinery,
fi xtures fittings and other equipment now or from time to time in the buildings erected or'to
be erected on any Land and any other person firm or company now or from time to time
under contract with or under a duty to the Chargor and the benefit of all sums recovered m_‘
: any proceedmgs agamst all or any of such persons, .

. {c) " the benefit of all Property ‘Agreements and the proceeds of any clalm award or ;udgement
' arising out of any Property Agreement and all sums paid or payable to the Chargor under orin
respect of any Property Agreement; ’

{d}  each Assigned Account and all related Deposits;
. ' |
{e) (to the extent that any Intellectial Property.Rights are not capable of being charged pureua nt
~ to Clause 3.2 (Fixed charges), whether by reason of lack of any third party consent which is
o requlred or otherwise} its right, title and mterest (if any) in and to any and all damages,
' ‘compensatlon remuneration; profnt rent; fees royalties or income. which it may derive from
such Intellectual Property Rights or be awarded or entitled to in respect of such lntellectual S
. Property Rights and :

fy - any sums' payable to it pursuantto any Insu rance Contract, '

pro"v'ided that nothinj in this Clause 3.3 shall constitu:te the Bank as a mortgagee in possession.

34 Eloating_ch'arses

E The Chargor charges by way of first floating charge all its present and future undertaking and o
. Assets of whatever type and wherever Iocated

(b} - , The ﬂoatmg charge created by the Chargar under Clause 3. 4{3) above shall be deferred in pomt-' ;
of pnorrty ta all other securlty OF security tnterests created under or-pursuant to this Deed.

{q) - -The ﬂoating charge created by the Chargor under Clause 3.4(a) above is a qualifyihg'"floating
et charge” for the purpdses 6f paragraph. 14(2)(a) of Schiédule B1 to the Insalvency Act 1986 -
(lncorporated by Sthedule 16 of the Enterprlse Act 2002) Paragraph 14 of Schedule Bl ofthe
' Insolvency Act 1986 shali apply to this Deed. ‘ ‘
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3.5

(a)

(b)

(©

~ Conversion of floating charges

By natice:.Subject to the Insolvency Act 1986, the Bank may by notice to the Chargor convert
the fldating charges created by this Deed .into fixed charges as regards all or any of the

- Chargor’s Assets specified in:the notice at any time. At any time after the ﬂoating charges:

credted by this Déed have been converted to fixed charges, the Bank may by notice,

: subsequenﬂy reconvert it into a floating charge by notice in writing.

Automatic':qn'vi!r'sioh: Subjéct to the Insolvency Act 1986 and Clause 3.5{c) (Moratorium}
below, the floating charges created by this Deed shall {in addition to the circumstances in
which the same will occur under general law) autoratically be converted (without any notice)

. into fixed charges aver the Assets, rights and propérty of the Chargar:

(i) ofi the icofivéring of any meeting of the members or directors of the Chargor to
) consider a resolution to wind up the Chargor or put the Chargor into administration;

{ii) on & resolution belng passed ar an.order being made for the wmdmg up, dissolution, .

: admnmstratlon or re—urganlsatlon of the Chargor;

Sy on the. appointment of a liquidator or an administrator (whether out of court or
- otherWIse) to the Chargor,
(iv) _on any person levying or attemipting to levy any distress, execution or other process

agalnst any Secunty Assets of the Chargor

v}  onthe Chargor‘ceasing to carry on business or a substantial part of it or ceasing to be
@ going ¢oncem;

(vi) . on the Chargor stopping making payments to its creditors or giving notice to creditors
" thatit intendsl to stop payment;

" (vii)  ontheChargor creating or attempting to create a trust over any of the Security Assets;

(vii)  on the holder of any other Security Interest whether ranking in priority to.or pari
passu with or after the charges and security contained in this: Deed or the Chargor
_appointing, requesting the appointment of, an administrator, an administrative -
receiver, receiver, m’anagei’ or receiver and manager in respect of the Chargor} or

{ix) .  any floating charge granted by:the Chérgor to any other person crystallising for any
© -reason whatsoever.

Moratorium: the‘ﬂoaﬁr’_i_g_ ché_rg’es c_reéi;e_d pursuant to Clause 3.4 {Floating chargesl may not
be converted into fixed charges solely by reason of:

(i) .. the obtaining of a moratorium; or

' i) . anything done with a view to obtaining a moratorium,

urider Schedulé A1 of the Insolvency Act 1986.
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. 36 A 'lmplied ep\renantsof title . - ,

The covenants set out in sections 3{1), 3(2) and 6(2),of the Law of Property (Miscellaneous_Prd\rision'sj

E Act 1994 will not 'e.Xtend to Clauses 3.2 (Fixed charges}, 3.3 (Assignment) and 3.4 (Ffoatihg charg',res) )
: 'above It shall be implied i in- respect of Clauses 3.2 (Frxed charges), 3.3 (Assignment) and 3.4 (Floatmg ,

charges) above ‘that the. Chargor is dlsposmg of|the Security Assets free from. all charges and
" encumbrances (whether_ monetary. or .not} and- frpm all other rights exercisable by third partles_
{including liabilities imposed and rights conferred by or.under any enactment).

. . ' i

3.7 O'u'r_n‘ershjp .

The Chargor is.the Iegai and beneficial owner of, and has good and marketable tltle to, its Securlty
‘ Assets in"each case free from. secunty {other than that created by or pursuant to this Deed} and

restn.ctions and_ opercus covenants |

T
- . |
"4, . - DELVERY OF DOCUMENTS OF TITLE AND REGISTRATION

41 The Chargar shall on the date of this Deed dehver {or procure delivery) to the Bank of, and the

' Bank shall be entitled to hald and retain durmg the Security Period, all deeds, cert|F cates and
- other documents of title relati ng to the prcperty charged pursuant to this Deed (mc_ludmg any
. '.Iease 6r Iiceuces re|ating ioﬁ it)‘where originels thereof are not required to be registered.

.42 The Chargor shall at any time as reguired by the Bank execute and deliver to the Bank anv
documents.and transfers to constitute or perfect an equitable or legal charge or a pledge (at

" the Bank's option) over any Securities, mcludmg uncertificated Securities within any clearing, -

" transfer, settlement and/or depository system, and give any instructions and take any actions

. ~ the Bank may require to achieve this. |
!

43 - The Chargor shall, if._requested by the Bank; execute all such documents and do all acts that
" the Bank may reasonably require to record the interest of the Bank in any registers relating to
any registered Intellectual Property Rights. E :

a4 The Chargor undertakes to make or procure that there is made a due application to the Land
] Reglstry in respect of any Land that.is reglstered land (with the Chargor’s tensent as proprietor
of the relevant registered estate): |
. E . |

(@) toenter a restriction in the following terms on the relevant register of title:

“No dj'sposit:_'on of ithe registered estate by :th_e proprietor of the 'regfstered es;;ate -of.by the.

_ ' proprietor of any registered charge, not being a charge registered before thejen‘try of this

o restrictr'ori, is to be registered without & wrigteh consent sr'gned by the proprietor fdr the time
bé:'ng' of the charge in the debenture dated [; - 1 in favour of Bardays Bank PLC as
referred to in the charges register or therr conveyancer” and

{b) 0 enteran obligation to make further adva‘ﬁces on the relevant register qf title.
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45
' to-this Deed does not contravene any of the provisions of the memorandum or articles of

46

a7

51

532

“e1

()

{b)

- {g)-

~ NOTICE OF ACCOUNT SECURITY

The Cha‘rgbr certifies to'the Land Registry that thé Security Interest created under or pursuant

association or cther cnnst:tutlve docurhents of the Chargor.

.The Char’gor shall, if requested by the Bank, execute and deliver to the provider of ahy '

lnsurance Contracts such notices and other documents as the Bank may reasonably require.in
relatlon to the asmgnment by way of security.

“The Chargof gnde_rt'akés’ hot- to amend, vary or waive the terms and conditions relating to dny

Insurance Contract without the prior written consent of the Bank.

1.

- “The execution of this Deed by the Chargor and the Bank shall constitute notice to the Bank of
b - the security credtéd dvér each Fixed Charge Account and each relatéd Deposit.

" The Chargor. shall,.on-the request of the Bank following the service of a default notice or -

following any failure to pay any of the Secured Obligations when they fall dué, deliver to the
Bank (o-r;procure the delivery of) a Notice of Account Security duly executed by, or on behalf
of the Chargor in respect of the Accounts held with any bank, building society, financial
i_nstitl,.ltib.n or other berson_(other than the Bank) (if any) and the related Deposits and the

* Chargor shall use_‘ali reasonable erideavours to.procure from the Fecipient of such Notice of

A_ccounj;’Secu_rity an ackhoWledgement in the form set out in therein.

RIGHTS UNDER SECURITIES

Unless and until this Deed becomes enforceable or the Bank directs otherwise:

- alland any cash dividends p{a__id in respéct of the Securities or any of them received by the Bank
‘{or its nominee) shall be released to the Chargor;

~ all voting and other righits and-powers attached to or conferred upon the Secufities shali
-continue to be éxercised by the Chargor for so long as it remains their registered owner; and

' " ‘the Bank wil_l} wﬁére7 it (of its nominee) is registéred as holder of the Secuﬁties, exercise all -

voting and other rights and powers attached to the Securities, as the Chargor may from time

to time in writing reésonably direct {and in the absence of such instructions the Bank, orits
‘nominee, shall not exercise any such rights}, and the Bank shall instruct any nominee-for the
. time being registered as holder of the Securities accordingly.
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6.2

(@
T (notwnhstandlng that they may have accrued in respect of an earlier period), mcludmg without
' Ilmntatlon, all money payable in respect of them whether by way of conversion, redemption, .

. bonus, option, dividend, interest ar otherwuse shall:

o)

N a

63

(a)

b) -

P
]
[
|
l

‘ -At any t:rne and from tnme to tlme after thls Deed becomes. enforceable or the Bank directs:

all: and any dwrdends and other dlstrlbutlons accruing on or deriving: from the Securities

' (i) - if received by the Chargor {or any nommee of it), be held on trust for the Bank and {if " o

requested by the Bank}. lmmedlately be paid and transferred to the Bank; and

iy when and if received by the Bank[\(or its nomlnee}. 'sh'aII form pa’rt of the Se‘c'u‘rities

and be held by the Bank an the terms of this Deed as add_it‘iqn:alisecurity {and, if cash,

- be paid into a cash collateral deposit account and may bé applied by the Bank at ahy :

* time and from time to time thereafter in or. towards the’ dlscharge of the Secured
. Obllgatlons as the Bank thinks ft), . ; ‘

fo!lowmg the Bank sennng notice on the Chargor the-Bank may from time to tlme exercise 3
{and may from time to time direct the: exercnse of) all voting and other rights and powers by
" statute or otherwise) attached to or conferred on the Securities in such manner as the Bank

{in its reasonable discretion) thinks fit and: the Chargor shall, and shall procure: that any
: nommee of the Charger shall, comply with any such dlrectmns of the Bank. For the avoidance

of doubt until such time as the Bank takes any steps to exercise any votmg or other nghts and

powers attached toor conferred on the Secuntles all such nghts and powers shall remainwith .

the Chargar; and

the Chargor shall {and sha_ll,procu_r_e that anyéno_minee of it'shall), if required by the Bank, agree. N
. toracceptshort not_ice for and to attend all dr any meetings or class meetings of the holders of

. the Securities, to appoint proxies and exercise all voting and ether rights and powers, which

may at any.time be exercnsahle hy the holde‘rs of the Securities as the Bank may from time to"

time direct. i
1

. The rights ,.and‘bowere attached to or'confelq'red upon the Securities shali, for the purpeees of
- tlahSe Elﬁ(b] above, include (without limitation) all powers given to trustees by the Trustee
- Act 2000 in respect of securities subject to a trust and shall be exerasable W|thout any need

‘for anv further consent or authorlty of the Chargor. '

REPRESENTATIONS -

The" Chargor represehts and warrants that:' :

it has fuII power and authority and is Iegally,empowered to enter |nto this Deed and to grant.

security over the Security Assets on the. terms set out hereln

it has taken ali necessary actions (including corporate actions) to authorise the acceptance of
© and ‘the exercise of its rights urider this Deed and the performance of its obligations under this.

Deed and all other documents to be entered into by it in connection herewith;
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(e).

()

'_(e) .

M

®

th)

there is no legal or-ether restriction on its ability to enter into and perform its obligations in
respect of this Deed, including that such entry or perfurmance will not constitute a breach of
any law, regulatlon or official directive to which it is subject or any agreement by which it is
bound; '

- this Deed will be velid, binding and enforceable in accordance with its terms;

neither the Chargor nicr a;ﬁy of its affiliates is either:

: (i listed, or is owned or controlled, directly or indirectly, by any person which is I[sted on

an SDN List; or

{il  located, orgdnised or resrdent ina country whlch is the subject of sanctions by any
Authority; : '

no Security Interest {othéer than the Se&urity Interests created or expressed to be created by ‘-

.QF pursuant to this Deed) e:gi_s_ts on, over or in relation to any of the Security Assets at the date
- of this Deed;

-any Security Assets in the-form of Securities are fully paid and nat subject to any option to
" purchase or 'simil‘ar rights. The constitutional documents of companies whose Securities are

subject to the seécurity created by this Deed do not and could not restrict or inhibit anv transfer
of those Securities on creatlon or enforcement of the Security; and

no "warning ndﬁée" or “restrictions notice” (as defined in Clause 1{2) of Schedule 1B of the
Companies Act:2006) has been issued in respect of all or any part of the Securities.

Each of the above representations (excluding those set out in Clauses 7.1{f} and 7.1{g}} will be correct
and complied with In all respects at all tlmes dunng the Security Period as if repeated by reférence to
the then exlstmg c:rcumstances

3.

-szm UNDERTAKINGS _ : .

The.CHargor undertakes to procure'that: .

{a)
by

e}

it shall not_ rr_\__ake eny material change in the scope or nature of its business;

if the Chargor is'a partnership, it shall notify the Bank in writing lmmedlatelv of any change in

‘ the membershlp of the parthefship. Whenever possrble such notification shall be given in

advance of such change; and

ifthe Chargor comiprises onie.oF more trustees, the Chargor shall give to the Bank not less than
: 28 days' prior written notice of the proposed retirement of any trustee or the appointment of
" any new trustée (which shall not be effected without the prior written consent of the Bank)

.and shall notify the Bank in w'riti'rrg; immediately upon the death of any trustee or the

dissolﬁtion of any firm or corpdrétion acting as trustee.

Page 12



9.1

9.2

9.3

10.

101

10.2

11

111

11.2

11.3

INFORMATION AND ACCESS

The Chargor shall from time to time on request by the Bank, provide the Bank with such
information and documentation as the Bank may reasonably require relating to the Security
Assets and its compliance with the terms of this Deed.

The Chargor shall permit the Bank, its representatives, professional advisers and contractors,
free access at all reasonable times and on reasonable notice to inspect the Security Assets
{including, without limitation, for the purposes of conducting a valuation of the Security
Assets).

The Chargor shall promptly notify the Bank of any litigation, arbitration or administrative
proceedings commenced, pending or threatened against it or any of its Subsidiaries or any
other event which is reasonably likely to adversely affect the value or otherwise depreciate,
impair or prejudice any Security Asset or result in the security created by this Deed becoming
enforceable.

PRIORITY OF CHARGES

Any mortgage, assignment, fixed charge or other fixed security the Chargor creates in the
Bank's favour, will have priority over the floating charge created by Clause 3.4 {Floating
charges} unless the Bank states otherwise.

Any debentures, assignment, mortgages or charges (fixed or floating) which the Chargor
creates in the future {except those in the Bank's favour) shall be expressed to be subject to
this Deed and shall rank in order of pricrity behind the security created pursuant to this Deed.

COLLECTION OF RECEIVABLES

The Chargor shall collect and realise all Receivables and immediately on receipt pay alt money
which it receives in respect of them into the Chargor’s bank account with the Bank, or into any
other account specified by the Bank and notified in writing to the Chargor {which may include
an account held with a member of the Barclays Group), in each case on such terms as the Bank
may direct. Pending that payment, the Chargor will hold all money so received upon trust for
the Bank, separate from its own money. The Chargor may not, without prior written consent,
charge, factor, discount, assign, postpone, subordinate or waive its rights in respect of any
Receivable in favour of any other person (other than the Bank) or purpart to do so.

if required by the Bank, the Chargor shall serve notice, in such form as the Bank may
reasonably require, on the account bank {if not the Bank) of the security constituted by this
Deed.

if a credit balance on any account of the Chargor with any member of the Barclays Group
includes proceeds of Receivables credited or transferred to that account, that member of the
Barclays Group has an absolute discretion whether to permit or refuse to permit the Chargor
to utilise or withdraw that credit balance and that member of the Barclays Group may in its
sole discretion at any time transfer all or any part of that credit balance to any other account
of the Chargar with that member of the Barclays Group, or to a suspense account opened for
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114

12.

{a) ;

(b

© .

)

(e)

L

(8).

. the purposes of holdin'g or.realising such funds, or in reduction of any outstanding Secured

Obligations.

If the Bank releases, waives or postpones its rights in respect of any Receivables for the

' puipdse of éﬁébling the Ch_ar’gor to factor, discount or otherwise sell them to the Bank or to a
" third party, the charges créated by this Deed will in all other respects remain in full force and

effect. In particular, all.amounts due to the Chargor from the Bank or the third party and any
Receivables ré.—aééigned 6r due to be re-assigned to the Chargof will be subject to the relevant
fixed charge detailed i Clause 3.2 (Fixed charges), subjei:t only to any defences or rights‘d‘f
_rét'e_n_tiqnbr set off which. the Bank or the third party may have against the Chargor. '

COVENANTS RELATING TO LAND AND OTHER ASSETS

The Chargor shall:

‘keep its Land, 'pia'nt; rmachinery, computers, vehicles, office or other equipm:ent in good and-
-substantial repair and condition to the satisf__action of the Bank; ’

_. perférm and obsérve in all material respects ail-the covenants, conditions and stipulations:
: (\n;heth,er as landlord. or tenant) in any lease, agreement for lease or other right to cccupy in

respect of any of its Land and shall not do or permit to subsist any act or thing as a result of
which any such lease, agreement for lease: or other right to occupy may be subject to
determination or right of re-entry or forfeiture prior to the expiration of its term;

not at any timé withbigg.-t_h_e_ prior written corisent of the Bank, sever of remove any of the
fixtures fdnning part of its Land or any of the plant or machinery (other than stock in trade or
work in prug_l;ess) on or in its Land, if to do so would reascnably be expected to have a
materially adverse effect of the value, saleability or use of the Land or the enforceability of this
Deed; '

comply with all planning laws and regulations and the terms of any authorisation i respect of
any such planning laws and regulations, in each case relating to anyof its Land;

obtain and maintain in full force and effect all Environmental Approvals and ensure that the
business and/or operéti_ons carried on at the Land comply in all respects with all Environmental
Laws and Environmental Approvals;

promptly on becoming aware of it, inform the Bank of any Environmiental Claim which has

"~ ‘been made or threatened agafnst the Chargor or any occupier of the Land or any of the officers

of the Chargor in their capadity as such, setting out the action which is to be taken with respect
to that Environmental Claim; and

notify the -Bgnk promptly on becoming aware of any Environmental Contamination at or

" brought on to the Land or circurnstances likely to lead to Environmental Contamination which

fight give rise to any Environmental Claim, and take or procure the taking of all necessary
action to deal with, remedy or remove from the Land or prevent the incursion of {as the case
“may be) that Environmental Contamination or circumstances likely to lead to Environmental
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12.2

(@)

by "

@

(d)

fe) -
M
®
' © farmer tenant) which would entitleittoa new iease or tena ncy, in respect of all or am,r part of
T its Land

123
* . agents and contractors) shall.be. entitied t6 do such things as it considers are necessary or

7 ) .desirable to remedy such fail'uré The Charg!or shall immediately on reguiest by the Bank, pay
‘the costs and expenses of the Bank (and |ts agents and contractors) incurred in connectlon

13.
13.1

E The Chargor shall promptly dehver to-the Bank on the date of this Deed (and, if any change occurs - -

‘ |
Contammatmn 50 as. to prevent an En\nronmental Claim, endeavounng always to m:nlmlse .
the danger or harm arising to the Enmronment

The Chargor shail not,- without the Bank's prior written consent:

grant or agree to grant. (whether in exermse of or mdependently of anv statutory power) any
lease or tenancy; ‘ : :

agrée to any amendment or waiver or surrender of any lease or tenancy;

. commence any forfeiture proceedings in respect of any lease or tenancy;

|
part with or share possession or confer upen any person any contractual licence or right to
occupy; S | ‘

_ consent to any assignment of any tenant’s interest under any lease or tenancy;

agree to any rent review in respect of any lease or tenancy; or

'serve any notice on any former tenant under any [ease or tenancy (or- any Chargor of that

If the Chargor fails to.comply with any of thé undertakings in this Clause 12, the Bank {and its

with any actlon taken under thls Clause 12

ACCOUNTS

o Notification and Variation

thereafter, on the date of such change}, details of- each Assigned Account opened or maintained by it
with any bank, bmldlng souetv, flnanual institution or other person

132

: Bank rights

At any-time and from-time to'time after this Deed becomes enforceable or the Bank directs; the Bank
shall be entitled, without notice or further demand, to:

(a -

(b)

demand,; receive ahd abpl»j against the Secured Obligations, all-and any manies du,_e"@ndeh,or' '

arising out of each Aecount {including the related Deposits);

" exercise in relation to-each Account all such rights as the Chargor was then entitled to exercise,

in relation to such Account or might, but for the terms of this Deed, exercise; and .
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(c) . make any directio,n_ orinstruction to any bank, building society, financial institution or other
L person at which an' Accolint is held, to give effect to this Clause 13.2.

- 133 Terms of Accounts

- Except with the Bank's prior written consent and subject to Clause 13.4.(Partial maturity), each Fixed
‘ Che_rge Account shall be maintained oh the terms that any relevant Deposit shall mature on the earlier

“of:
: {a) .. the ﬁrst time at which: {i} there are no remaining Secured Obligations; and (ii}-the Bank is not
under any obligation or Iiab'ility {actual or contingent) to make advances or provide other
.financial accommodatlon which, if made or provided, would give rise to any Secured
Obhgatmns and : :
kh) '.-'clo_se of business in London on the date. on which any of the Secured Obligations shall have

become due and payable and shall not have been paid upon becoming so due and payable,

so that, at such time as any such credit balance shall. mature {or at any time thereafter); the Bank may

“exercise in relation to that credit balance any rights of set-off, comibination, or consolidation to whlch'

the Bank miay be entitled under this Déed, any other contract, or at law.

.13.4 - Partial maturity

If, .en' any day, any of the Sec_ure_d Dbliga't_iens' bécorhe due. and payable and have not been paid by close

of business in London on the same day, then only 50 much of the Deposit from time tb‘time onh any
Fixed Charge Accounts shall mature as equals the amount of the Secured Obllgatlons which became

: due and payable and Had not been paid by close of business on that day.

135 Interest on Deposlt

‘Interest ,shall‘a',c,,crue_oh each Deposit on any Fixed Charge Accounts at such rates and be payable on

such-dates and in such manner as agreed by the parties from time to time.
136 Restrictions on Depasits-

[.a) . . The .Chergur shall, prior to this Deed becoming enforceable or.unless the Bank otherwise
' directs, be enfitled ta réceive, withdraw or otherwise transfer any credit balance from time to
tlme on any Account. '

'(b) . At any time and from time.to time after this Deed becomes enforceable or the Bank directs,

the Chargor shall. nct be entitled to receive; withdraw or otherwise transfer any Deposit from
time to time on any Account except with-the prior written consent of the Bank..
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141

(a)

(b)

142

(b)
"' theordinary course of business.
15. .

151

NEGATIVE PLEDGE

. . . | .
The Chargar shall not, without the prior written cansent of the Bahk:
o i

" create, agree to create or. permit to exist ahy trust, interest or Security Interest (howsoever
. ] .
- ranking in point of priority) of any nature whatsoever (including such as arises by operation of
law or any enactment) in, over or affecting éll or any part of its Security Assets; or .

7 subject to Clause 14.2(b) below, part with, érant or enter into a lease of, sell, transfer, assign A :
- or otherwise dispose of {including by way of declaration.of trust) all or any part of its Security . .

Assets or any interest in them or agree to do so.

The Chargor undertakes to the Bank that, save as expressly permltted by the Bank in wrltmg,
it will not:

create any mortgage or any fixed or ﬂoatlng cha rge or other securlty, over any of the Floatl ng

~ Charge Assets (whether hiaving priority over or ranking pari passu with of subject to, the .
, 'floatlng charges . created by this Deed), or ..

sell, transfer part wnth or dlspose of any of the Floating Charge Assets except by way of salei m )

PRESERVATION OF SECURITY

Ruii‘n'g off .

If the Bank receives notice of any subsequent interest or Security Interest affecting any Secufity Asset:
. . t .

(a)

. the Bank may operi a new account or accounts in.respect of the Chargor and if the Bank does

not open a new account, it shall nevertheless be treated as if it had done so at the time. when

o Cit had rece:ved the notice;

b -

{e}.. -

152

Release

all payments made by the Chargor to the Bank after the Bank receive_s such no_tiee, shall be

" credited or be treated as having been credited to its new account and in no circumstances i
whatsoever shall such payments operate to reduce the amount due from the Chargor to the .
- Bank at the time when it had received the notlce, and

all payments made by the Bank to the Cha'rgo'r after the Bank receives such notice shall be
" - deémed to have been first-made out of any payments last received.into any account of the
Chargor wnth the Bank o i

i

~ If at any time the'Secured Obligations shall have beén paid and discharged in full and the Bank has no

commltment obhgatmn or liability of any kind (present or future, actual or contmgent) the Bank will

at the request -and cost of the Chargor re- assrgn the Security Assets to the Chargor ar otherwme
dlscharge the securlty constltuted under thls Deed

|
|
| . o
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15.3

(@)

)

+(¢€)

. 16.

:1,6.1.

* Retention of_ChargeS :

‘ Netwith;tandin:g Clause 15.2 (ﬁelebse):_

if the Bank shall have reasonable grounds for believing that the Chargor may be insolvent,
bankrupt of unable to pay its debts as and when they fall due or that the value of the Chargor’s
assets may be less than the amount of its liabilities, taking into account its contingent and .
prospective liabilities -or may be deemed for the purposes of any law to be insolvent or

. bankrupt, as-at the date of any payment made by the Chargor to the Bank, then the Bank shall
be at liberty to retain the security contained in or created pursuant to this Deed, until the

expiry of a period.of one rﬁg_nth plus such statutory period within which any assurance;
security, guarantee or payment can be avoided or invalidated;

the Bank shall be able to exeicise its rights under paragraph (a) above notwithstanding (i} the
payment and discharge in full of all Secured Obligations or (i} any release, settlement,
discharge or arréngement that may bie given or made by the Bank on, or as a consequence of,

* such paymient or discharge of liability; and

if at any tirme within such period as.is referred to in paragraph (2} above, any step or corporate

* action is taken in respect of the Chargor in relation to or with a view to any insolvency,

ba_nkrup_tcy, administration, winding up or receivership proceedings or procedure as set out in
Part 26 of the Companies Act 2006 or in the Insolvency Act 1986 or in relation to or with a view
to any analogous proceedings or procedure in any jurisdiction the Bank shall be at liberty to

continue to retam such securlty for such further period as the Bank may reasonably determine

and such secunty shall be deemed to- have contmued to have been held as security for the

.pavment and dlscharge to the Bank.of all Secured Obllgatlons

Fun'n-len ASSURANCES

The Chargor shall, on'de'r'n'an'd, execute-any document and do any other act or thing {in either
case, at the expense of the Chargor) which the Bank may reasonably specify for brote_cting,

" preserving or perfecting any. security created or intended to be created by this Deed or for

16.2°

(@) .-
.~ Chargoris obliged to do under this Deed {but has not done);

" facilitating the realisation thereof or otherwise for enforcing the same or exercisihg any of the

powers, rights and_discretions of the Bank under this Deed, including the execution of all

releases, trans__férs, assignments and other dociments and the giving of all notices, orders,
“instructions, directions and requests for any consents to enable the property to be charged
| which the Bank may ree;oﬁably request and the Chargor irrevocably and severally by way of
: s’ecur'it\) appoints the Bank (and any Receiver or Delegate. appointed under. this Deed), as its
' 'lattorne_y in its name and on its behalf to sign, execute and deliver all such documents and do

any act or thing as the Ban_k may think fit.

The Chargor by way ef security irrevocably and severally appoints the Bank, (and any Receiver

or Delegate appointed under this Deed) to be its attorney with full power of substitution, on

‘ its behalf arid in its name or otherwise, at such time and in such manner as the attorney thinks -
fit: ' '

prior to service of a.default notice or any demand for payment, to do anything which the -
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(b)

()

17,

171

{a).. '
(b} -

(c}

e

172
C § practlcable after exerclsmg any power pursuant to Clause 17.1 above notify the Chargor of
’ such exemse '

©17.3

on and after servnce of a default notice or any demand for payment, to do anything whlch the
Chargor is obliged to do under this Deed; and

“to take any action which is ancillary to the exercise of any of the rights conferred on the Bank,
'in relation to any Security Asset or under this Deed or any other agreement with the Bank, the -
) Law of Property_Act 1925 or the Insolvencyi Act 1986, and ratifies andednﬁrms-ancl-agrees to
ratify and confirm whatever any such attnmey shall do or purport to doin the exercise or . .
. purported exerr.:lse of all or any of the puwers, authorities and: dlscretlons referred toin this
) Clause 16.2. '

ENFQRC'EMENT

_ On and after service of a default notice or any failure to pay any of the _Secured'ébl'igatidhs _

when they fall due or-a request from.the Ch'argbr to the Bank that it exer’cise anyof its powers

,Secun,ty Interests created by and under thns Deed shall-be lmmedlatelyenforceable and _the o
* Bank, without prejudice to the powers conferred on it by virtue of the Law of Property Act
1925, shall be entitled to: |

secure and perfect its title to all or any part of the Security Assets;

" -enforce all or any part of that Security at the times, in the manner and qn'the terms it thinks -
it ' '

take possession of and hold or dispose of all-or any part of the Security_ﬁssets {and any Assets
of the Chargor which; when got in, would be part of the Security Assets) at the times, in the
manner and on the terms it thinks fit;and |

!

_transfer or otherwise dlspose of any Securlty Asset and to give good discharge for any, monevs_‘ '
. recewed by the Bank in exercise of such power of sale and/or disposal.

If ng default notice has been served on ‘the Chargor, the Bank shall‘as soon as reasonably

. To the extent that the Security Interests created by this Deed constitute a "security financial
'cull'aterai -arrangement” and the':'Secuﬁt_y Assets constitute “financial collateral" ‘for the
Z'purp'ose of the Financial Collateral Arrangerhents (No..2) Regulations 2003 (the R'egufatioh'sj, :

* the Bank shall have the rlght on giving arior notlce to the Chargor, at-any time afterthe Secu ntvl .

Interest becomes enforceable, to appropnate all or any part of .the Security Assets in or

g towards discharge of the Secured Obllgattons The paities agréé that the value of the
i ,appropn.ated Security Assets shall be, in the case of cash, the amount of cash appropriated = -
: -‘andl in the case 6f Securities, deter‘mined"by the Bank by reference to any p'uhli"cl'\‘r availablé
- market price in the absence Df which by such other means as the Bank (actmg reasanably) may.
select mcludmg, without hmntatmn an mdependent valuation, The partles agree that the vaiue
of each Account shall be the amount of the credit balance on it, together with any. accrued but :
o unposted interest that is pald in relatlon to that Account at the time the right of appropnatlon
s exercised. For-the purpose: of Regulation. 18(1) of the Regulations, | the Chargor agrees ‘that
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18.

19,

19.1

192

193

.20,

201

. 202

* anysuch determination by the Bank will constitute a valuation "ina commircially reasonable

manner".
CONTINUING SECURITY

The security constituted by this Deed shall be continuing, is made for securing further advances
and will extend to the ultimate balance of the Secured Obligations, regardless of (i} any
intermediate paymént or discharge in whole or in part; and {ii} any amendment; variation,
réstaterient; 'ai';si'gnment,. replacement, refinancing, novation or departure (however
substantial or material} of, to or from any document constituting any Secured Obligations.

INSURANCE

The. Chargor must insure all insurable Assets with an insurance office or underwriter
acceptable to the Bank; against loss or damage by fire and such other risks as the Bank may

~ specify from time to time. This insurance cover must be for the full replacement value and be

index-linked. The Chargor must also_maintain all other insurances normally maintained by
prudent companies with similar activities to those of the Chargor or as'the Bank may require.

The Cha’rg'or-'must punCtually make all premium and other payments necessary to effect or

-marntaln these insirances and produce receipts for these pavments attherequest of the Bank.

If, at any time, the Chargor fails to have the required insurance caver in place or to produce
any r_ecelpt‘pn request or to deposit any policy with the Bank under Clause 4_,(Dehvery of

- Documents of Title and Registration) or on. request, the Bénk may take out or renew any’

insurance.in. any sum and on any terms the Bank thinks appropriate and recover the costs of
doing so from the Chargar.

All monies received on‘any insurance whatsoever in respect of loss or .damage by fire or
othérwisé to said insurable Assets or any part thereof (whether effected or maintained by the
Chargor in pursuance of its obligation ‘under the covenant contained in this Clause 19
(Insurance) or mdependently of or: otherwise than in pursuance of such obllgatlon) shall as.the
Bank reqmres either be apphed in. maktng good the loss or damage in respect of which the

monies are réceived or be paid to the Bank in or towards’ payment of the monies forthe time

being secured by this Deed or such part or parts thereof as the Bank may require.
ADMINISTRATOR

At any. time and from time to time after this security becomes enforceable, or if the Chargor
50 requests the Bank in-writing from time to time, the Bank may appolnt any one or more

- qualified persons to be an administrator of the Chargor, to act together or mdependently of

the other or othérs:appointed (to the extent applicable).

Anysuch a_p'pdi‘ntment may be made puré_uant to an application to court under paragraph 12
of Schedule B1 of the Insolvency Act 1986 (Administration application) or by filing specified
documents with the ;.durt under paragraphs 14 ‘to 21 (inclusive) of Schedule B1 of the

Insolvency Act 1986.
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203.

21.

211

(a)

)

21.2 .

(a)

. (b_) :

_ In thiis Clause 20, a "qualified-person” means a person who, under the Insolvency,Act 1986, is
* qualified to act as an administrator of any company or individual with respect to which that
~ personis appointed. )

REEEWER

Appointment of Receiver

At any, time‘aftér this security becomes enf&rceablg, orif the Chérgor‘ so requests the Bank in

writing at any time, the Bank may, (unless brecluded by law) without further, notice appoint N

‘under séal or in writing, any one or more qualif” ed persons to be a Receiver of all or any part

of the Secunty Assets, to act together or independently of the other or others appointed to

|
" the extent applicable. i

|

 In this Clause 21, a "qualified persqn" means a person who, under the lnsolvency-Act’ 1986, is
.qualified to act as a Receiver of the property of any campany or individual with respect to

which that person is appointed. L

‘Powers of Receiver

EVery_ R_eéeive_r ‘app_oint‘ed in accordance v\;rith ‘Clause 21.1 {Appointment of Receiver} shall

~ {subjectto any restrictionsin the instrument' appointing him but notwithstanding any winding-

up or dissolution of the Chargor) have and be entitled to exercise all of the rights, powers and

‘ dnscretlons, as varied and extended by the provisions of this Deed, conferred by the Law of .

Property Act 1925 on any receiver appointed under that Act and ‘thase conferred by the

_ Insolvency. Act 1986 {and to use the name of the Chargar for all or any df;udj purposes). ifat
. any tim'e there is more than one Receiver in respect of all or any part of the_"Secyrity Assets,
" each such Receiver. méy.(uhless otherwise sftated in any document appoiriting that Receiver),
‘e_xer'cis'e all of the powers cb,nferred on a Receiver under this Deed or Linder the.Insolvency Act

. 1986 individually and to the exclusion of each other Receiver.

'The nghts powers and discretions referred to in paragraph {a} above include (w1thout
l|m|tatlon} the nght power and/or dlSCI‘EtIOI‘I {as the case may be): i

- i) Take possession: to take immediate possession of, getin and collect the Security Assets

or any part of the Sécurity Assets whether accrued before or after the date of his
appointment; !

- (i) Carry on bu'siné’é’s o carry on.or malnage the business of the Chargor as the Receiver
' - “may think fit orto concur inof authorlse the managément of,.or appoint a manager of i

thie whole or any part of the busmess of the Chargor

{ili).  Protection nf assets: to make and effect all repairs, alterations, mprovements

replacements developments demohtlons and insurances (lncludmg mdemmty

insurance and performance bonds and guarantees) and do all uther acts which the -

Chargor might do in the ardinary conduct of its business, as well for the protection as
for the improvement of the Security Assets and to commence and/or completé any
building operations on any Land secured pursuant to this Deed and to apply for and
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(v}

(v)

(vi)

i)

(viii)

. {ix)

"mairitain any planning permissions, building regulation approvals and any other

permissions,. consents or licences, in each case as the Receiver may in its absolute
discretion think fit or concur in any of the foregoing; '

Emplby‘ee"s and advisers: to appoint and discharge managers, officers, agents,
accountants, servants, workmen and other advisers for the purposes of this Deed, upon
such terms as to remuneration or otherwise as the Receiver may think proper and to

- discharge any such persdns appointed by the Chargor;

Borrow money: to borrow money for the purpose of exercising any of the powers,
authorities and discretions conferred on the Receiver by or puirsuant: to this Deed
and/or of:,deﬁ:'ayirig any costs, charges, losses or expenses (including the Receiver's
remuneration} which shall be incurred by that Receiver in the exercise of such bdwers, '
a_uthor'ifies and discretions or.for any other purpose, to raise and borrow money either
unsecured or-on the sécurit'v of the Security Assets or any part of the Security Assets
either in priority to the security constituted by this Deed or othenwise and generally on
such terrns and conditions as that Receiver may think fit and na pei'son lending such
money shall be concerned to enquire as to the prapriety or purpose of the exercise of

_ such power orto see to the application of any money so raised of borrowed;

Sell business: to sell of concurin selling the whole or any part of the Chargor’s business
whether as a going concern or otherwise;

Sell assets: to sell, exchange, grant options to purchase, Iice_nse. é.urre'nder, release,

. disclaim, abandon, return or otherwise dispose of, convert into money or realise all or

any part of the Security Assets by public auction or private contract and generally in
such manner and on such terms as the Receiver shall think proper or te concur in any

" suth transaction. Without prejudice to the generality of the foregoing the Receiver may

do any of these things for a consideration consisting of cash, debentures or other
obligations, shares, stock or other valuable consideration and any such consideration
may be payable in a lump sum or by instalments spread -over such period as the
Receiver may think fit. Fixtures, other than landlords’ fixtures, may be severed and sold
separately from the property containing them without the consent of the Chargor;

Acquire assets: to acquire assets for such consideration and on such terms as the
Receiver rhay‘think_ fit, to purchase outright or acquire by Iea’s_iné, hiri'ng, licensing or
otherwise, any land, buildings, plant, equipment, vehicles or materials or any other
property, assets or rights of any description which the Receiver considers necessary or
desirable for the carrying oh, improvement or realisation of any of the Security Assets
or the business of the Chargor or otherwise for the benefit of the Security Assets;

Leases, ete.:-to grant or agree to grant any leases whatsoever and let on charter, sub-

- charter, hire, lease or sell on condition and to grant rights, options, licences or

easements over all or any part of the Security Assets for such term and at such rent
(with or without a premium} as the Receiver may think proper and to rescind, surrender

.and accept or agree to accept a surrender of any lease or tenancy of such Security

Assets or agree to any variation of any such. contract affecting all or any part of the
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Sécdri_ty Assets on such terms as thq Receiver may think fit (ih_i:lucjing the payment of

. ri’lqnéy to a lessee or tenant on a surrender or any rent review); _-
(x} Uncalled capital: to call up or require the directors or members (as applicable) of the
_ Chargar to call up all or any portion‘ of the uncalled capital for the.time being of the

-Chargor and to enforce payment of any call by action (in the hame of the Chargor or:

. the Receiver, as may be thought fit by the Receiver);
! N ¥ - .
(xi} Compromise: to negotiate, settle, a;djust, refer to arbitration, compromise, abandon
. and arrange any claims, accounts, disputes, questions and demands with or by any
. person who is or claims to be a creélitor of the Chargor or relating in any way-to the
- Security Assets or any part of them; : : :

ixii)_ , Legéi actions: to bring, prosecute, er;\force, defend and abandon all such actions, suits
_-and proceedings in relation to the Security Assets or.any part of them as may seem ta

|
the Receiver to be expedient; !

{xiii) Receipis: to give valid i‘eceipts for all moneys and execute all'assurances and things

Whi_ch may be proper or desirable for realising the Security Assets;

{xiv) _Suh's_idiarfes, etc.: to form a Subsidiary or Subsidiaries of the Chargor in any jurisdiction
and transfer to any such Subsidiary or any other company or body corporate, whether
_or not formed for the purpose, all or any part of the Security Assets;

{xv) Powers, discretions, etc.: to exercise any powers, discretions;'votihg, conversion or

other rights or entitlements.in r_elati%m to any of the Security Assets or incidental to the

ownership of or rights in or to any Security Assets and to complete or effect any .
"transaction entered-into by the Chargor and complete, disclaim, abandon or modify all

or any of the outstanding contracts or arrangements of the Chargor relating to or
affecting all or any part of the Security Assets; and

(xvi) ~ General powers: to do all such other acts and things as the Receiver may consider
- desirable or necessary for realising the Security Assets or any part of them or.incidental
or conducive to any of the matters, powers or authorities conferred on a Receiver

under or by virtue of this Deed, to exercise in relation to the Security Assets ar any part

of them all such powers, authorities and things as the Receiver would be capable of
exercising if it were the absolute beneficial owner of them, -

‘ 'a‘qnd‘tb uSe'thg name of the Chargor for all éznr any of such purpeses.

713 Removal .
The-Bank may from timie to time, by writing remove any Receiver appointed'by it (so far as it is lawfully
: able) and'may, whenever it may deem it expedient, afppoint a new Receiverin.the place of any Receiver
whose appointment may for any reason have termiriated. ' '

B
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21.4  Remuneration-

'(_a}' The Bank may from time to time; fix the remuneration of any Receiver appointed by it {which

: remuneration may be qr"includ:e a commission calculated by reference to the gross amount of

all moneys received or otherwise and may include remunaration in connection with daims,

attions or proceedings made or brought against the Receiver by the Chargor or any other

person - or. the'performancé or discharge of any obligation imposed .upan the Receiver by

statute or othérwise) but such remuneration shall be payable by the Chargor alone, and

sections 109(6) and (8) of the Law of Property Act 1925 shall not apply in relation to any
Receiver appointed under this Deed.

(b) The amount of such remuneration may be debited by the Bank to any'acc0unt-_offhe Chargor,
held with the Bank but shali, in any event, form part of the Secured Obligations and accordingly
be secured o the Security Assets undef the security contained in this Deed. - ' '

215 Extentof ?phointment

The exclusion cf?éh‘y" Sécurity Assets from the appointment of the Receiver shall not preclude the Bank
from subsequently extending the Receiver's or Receivers’ appointment {(or that of their repiacement)

- to that part or ép§6ihtihgi-anbthér Recéiver over any other part of the Security Assets.

216 ' No liability as mortgagee in possession’

-The,.Ba'nk shall not, nor shall any Receiver appointed as aforesaid, by reason of it or the Receiver

entering into possession of thé Security Asséts or any part of them or for-any other reasan, be liablé to
account as mortgagee in.possession or be liable for any loss on realisation or for any defauit or omission
for which a mortgagee in possession might be liable. :

21.7 Agent of Chargor

. {a). _Every.Receiver of the Chargor duly appointed by the Bank under thé powers in that réspect

contained in this Deed shall be deemed to be the agent of the Chargor for all purposes and
shall as'such agent for all purposes be deemed to be in the same position as:a Receiver duly
appointed by a mortgagee under the Law of Property Act 1925,

{p) = The Chargor alone shall be responsible for the contracts, engagemients, acts, omissions,
defaults and losses.of the.Receiver and for liabilities incurred by the Receiver and the Bank
shall not incur any liability for them by reason of the Bank appointing such Receiver or for any
other reason whatsoever.

21.8 Bank ray exercise

To the fullest extent permitted by Iaﬁv,'all or any of the powers, authorities and discretions-which are
exercised after the security created under this Deed becaomes enforceable by the Bank in relation to
the whole. of such Security Assets or any part of them without first appointing a Receiver of such

_property or any part of it or notwithstanding the appointment of a Receiver of such property or any

part of it.
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22.

21

(a)
(b)

()

(d)

22.2

23

(a)

b

EXPENSES AND INDEMNITIES

|
1
|
|

The Chargor shall on demand pay to or reimburse the Bank and any Receiver {together with

any.nominees, agents or Delegates) on the: basis of a full indermnity on an after tax basis the

amount of all: commissions, costs (including legal costs and remuneration), charges, losses,
- liabilities, and expenses and other sums reasonably incurred- by the Bank and any Receiver

{together with any nominees; agents or Delegates) in connection with:
t

the inépgction or valuation of the Security Assets;

making a demand-for payment or the delay.in receipt of payments under this Deed;

- a failure by the Chargor to perform its oblilgatinns under this Deed or otherwise breach any

terms of this Deed; and v
the preservation, enforcement or the auempted preservation or enforcement of any of their
rights under this Deed whether-incurred as ‘a result of any act or omission by, or proceedings

Jinvalving, the Chargor or any third party together with interest on the amount. payable in

 accordance with Clause‘2 {Agreement to M).

" The Chargor shall on demand pay to or fully indemnify the Bank, any Receiver, (Delegate, or

other nominee or agent) on an after-tax baéis against all losses, actions, claims, commissions,
costs (including legal costs, expenses, proceedings, and remuneration), charges, losses,
liabilities, expenses and other sums and expenditure which the Bank any Receiver, (Delegate,
or-ather nominee or agent} may suffer, pay or incur, acting reasonably, in connection with any
payment or discharge in respect of the Secﬁred-()bligations {whether made by the Chargor or

_~a third party) becommg void, voidable, 'ingffective or unenforceable for any reasons

whatsoever.

Where, pursuant to Clauses 22.1 or 22.2 above, a sum is paid to the Bank q'r any Receiver (or:
" any nominees, agents or Delegates), the Chargor shall, in addition, pay- to the Bank or any

Receiver {together with any nominees, agents or Delegates) in respect of value added tax:

{except where the payment falls within Clause 22.3(b) below), such amount as equals any -

value added tax charged to the Bank or a@ny Receiver (or any nominees, agents or Delegates}
in respect of the matter which gives rise to Fhe payment and which the Bank or any Receiver

* {orany nominees, agents ar Delegates) certifies is not recoverable by it by repayment or credit
" (such certificate to be conclusive in'the_abselnoe of manifest error}; and

. onany reimbursement of or lndemnlflcatlon for any commissions, costs, charges, expenses or -

other items incurred by the Bank or any Recewer (or any nominees, agents or Delegates) as
agent for the Chargor, such amount as equals the-amount included inthe commlssmns, costs,
charges, expenses or other items in respect « of value added tax (and in such a case the Bank or

any Receiver (or any hominees, agents or Delegates) shall provide the Chargor with an_

appropriate tax invoice in respect of such ltem, naming the Chargor as recnplent of the relevant

SUPplv)
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23.

231

232

233

24.

24.1

24.2
243

244

24.5

The Chargor agrees that the Bank will not be held responsible for any loss suffered as a result
of exercise of or failure to exercise by the Bank of its rights under this Deed, except in the case.

of gross negl |gence or wilful default of the Bank,

SET OFF

The Bank may. at any time:and from time to time without notice (but shall'not be obiiged to)

--set off {i) any obligation which is due and payable by the Chargor to the Bank and/or any other

member of the Barclays Greup and is unpaid against (i) any obligation -(whether or not
matured) owed by the Bank and/ar any other member of the Barclays Group to the Chargor,
regardless of the place of payment, booking branch or currency of either obligation {with the -
differehce between the amounts. in (i) and (i} being the Set off Amount), regardless of the
place of payment, booking branch-or currency of either obligation.. Pursuant to the rights in
thé preceding senténcé, the Bank may debit an account held by the Chargor with the Bank by

. an amount up te and including the Set off Amount.

 Ifthe obligations are i different currencies, the Bank may convert either obligation at a market

rate of exchange in its usual course of business for the purpose of the set off and if when'
converted it-lgaves the Bank with less than the-amount due the Cha rgor must: make good the
amount of the shortfall on demand.

Th§ Bank may, in its absolute dis(:retiori' estimate the amount of any liability of the Chargor
which is contingent or unasceértained and thereafter set off such estimated amount and no
amount shall be payable by. the Bank to the Chargor unless and until all Secured Obligations

havé_ been. ascertained and fully repaid or discharged.

DISCRETION AND DELEGATION

" Any liberty or ppwer'w_hiq:h may be.exercised or any determination which may be made under
_this Deed by the Bank .or any Receiver may be exercised or made from time to time in its

absolute and unfgtter_ed discretion without any obligation to give reasons.

. _Eac_ﬁ of the Bank-and any Receiver may at any time delegate all or any of the rights conferred
_on it by this Deed.

The delegation may be made upon any terms and conditions {including the power to sub--
ﬂ'eiegate) and subject to any restrictions as the Bank or the Receiver may think fit.

Such delegation shall not preclude either the subsequent exercise of such power; authority or

- discretion the Bank or the Receiver itself or any subsequent delegatioh or revocation. .

. Under no circumstances shill the Bank nor any Receiver or any Delegate {nar aﬁy officer, agent

or employee ‘of any of them) be liable to the Chargor or any other person as a result of orin

cannéction with any act, default, emission or misconduct on the part of any Delegate.
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25..

25.1

25.2

@

' employees; auditors, partners, consultants and professional advisers;

)

(€

()

(e) .

(13}

(h}.

253

26:

. TRANSFER AND DISCLOSURE .

- The Bank may at any time sell, assign, nbvat_e, securitise or otherwise tran_gfér all or part of its
 rights and/or obligations in respect of this Deed to any person at any tire {a Transferee). The
Chargor consents to the disclosure by the Bank of any information and documentation directly.

or indirectly concerning this Deed to any prds‘pective or actual Transferee.

" The Bank may disclose any information relevant to this Deed in the Bank's possession relating -
. to the Chargor and the Security Assets to: .

any other member or afﬁ_liate of the Barclays Group and our or th-eir-6fficers,"directors,

~“a governmental, ban:ki_ng, taxation or other :regulatory authority; .

any person in- connection with a secuntlsatlon of all or any part of the loan assets.of any - ..
~ member of the Barclays Grnup from time to time;

any person who may otherwise enter |nto contractual relations with any memher of the
Barclays Group in connection with this Deed '

any person to whom information is required or requested to be disclosed by afiy court of

“Competént jurisdiction or governmental, b?nking, ‘taxation. or other regulatory authority or
" similar body; ' ' ‘

‘any rating agency {including its professional advisers) to enablethe rating agency.'lco carry out

its normal rating activities;

any credit reference agency; and '

any other obligor in respect of all or part of the Secured Obllgatmns and any affiliate, holding

- cofhpany or subsidiary thereof.

‘The Chargor may not assign or-atherwise transfer any of its rights or obligations under this -
.Deed. -

" FORBEARANCE

No delay or omission on the part of the Bank in exercising any right, power or privilege undér this Deed.

will ifniﬁaif' it of be cofistrued as a-waiver of it: A singlje or partial exercise of any right, power or privilege

- will not in any.circumstances preclude any other orifurther exercise of it or thé exercise of any other

right, power or privilege.

27.

COUNTERPARTS

. This Deed may be executed in any number of counterparts each of which when executed and delwered
. shall be an original. All such counterparts will together constitute one instrument;
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28.

28.1

282

"283 -

28.4

{a).

(b}
28.5 7

.29, -

291
29.2 -

293

* NoTCES, COMMUNICATIONS AND DEMANDS

Any notice, c0mmunitat_ion or demand under or in connection with this Deed shall be in
writing and shall be ﬂelivered personally, or by post to the Authorised Address and, Ef given by

- the Bank, may be made or gwen by any manager, officer or agent of the Bank or of any branch

oof the Bank.

Any notice, communication or demand made or delivered under or in connection with this

Deed to the Chargor will-only bé effective in the case of a letter which is-sent by post, in a

first-class prepa|d letter where available, and is posted before the last collection of letters fram
‘the letter box in whlch it 'was posted has been made on any day, at 10.00 a.m. onthe next

succeeding day Gpon l\f‘ihlch a delivery of letters is made.

- Any notice to the Bank, shall be addressed in writi ng and sent by post to Barclays Bank PLC at
* Lending Operations, PO Box-299, B:rmlngham B1 3PF and shall only be effective when actually

received by the Bank.”

' Demands under this.Deed may be made from time to time and, at any time, the liabilities and

obligations of the Chargor under this Deed may be enforced, irrespective of:

whether any demands, steps or proceedings are being or have been made or taken against any
third party; or

whether or in what order any security to which the Bank may be entitled in respect of the
_S,ec_ur_ed Obligations and any other obligations secured under this Deed is enforced.

All notifications or determinations given or made by the Bank shall be conclusive and binding

" on the Chargor, except in the case of manifest error.

MISCELLANEOUS PROVISIONS

: if at any time any one of the provisions of this Deed is or becomes invalid, illegal or
. unenforceable in any respect under any law, the validity, legality and enforceability of the
remaining provisions of this Deed shall not in any way be affected or impaired.

- Save as otherwise pro'vided;for in this Deed, a person who is not a party to this Deed has no

ﬁght under the Contracts (Rights of Third Parties) Act 1999 or any similar applicable legislation

“to enforce or 1o enjoy the benefits of this Deed, unless otherwise specified.

N@t\i\fithsta.nding any term of this Deed the consent of any person wha is not a party is not
required to rescind or vary this Deed or any other agreement 'entgr_ed into .under or in
connection with it.

This Deed is intended to.take effect as a deed notwithstanding the fact that any party may only
execute this Déed under hand.
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"30  GOVERNING LAW AND JURISDICTION

30.1 - This Deed and any nun;cpntractual obligations arising from or in connection with it shall be
-, governed by, and construed in accordance with, the laws of England.

30.2 Each party irrevocably submits, for the exclusive benefit of the Bank, to the jurisdiction of the

* English courts {but without prejudice to'the Bank's right to commence proceedings against any

_party.in any other jurisdiction) and irrevacably waives any objection on the ground of venue.

or inap'propriate forum'er any similar grounds.

This Deed has been executed as a deed by the Chargor and signed by the -Bank ahd,is delivered ofi the
date stated at the beginning of this Deed. . ' ' ‘
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- SCHEDULE 1 - FORM OF NOTICE OF SECURITY TO ACCOUNT BANK
To: Account Bank/other fingnciol institution -
 Date:{ ]

Dear Sirs,

We give yod notice that, by-a deBenture dated [#] !bebenture) we have assigned to Barclays:Bank PLC

[theia_rik} all of our rights, title and interest in and to the accounts listed below maintained with‘yquk

. TAccount Bank/other financiol institution] (including any renewal, redesignation, replacement,

subdivision or subaccount of such accounts} and the debt or debts represented thereby:

Account Name: [*]
SortCoder []

Account No.: [e]
[repeat fist as necessary]
(the Accounts)

We irrevdcably instruct and authorise you to disclose to the Bank without any reference to or further
aufhoiitv from us and without any inquiry by you. as to the justification for such disclosure, such
information relating ta the Accounts maintained with you from time to time as the Bank may request
you to disclose to it. -

With effect from the.dat_e of your receipt of this notice:

(a) * any existing payment instructions éffecting the above Accounts are to be terminated and all
paVi‘héhts.aﬁdtom’mUnic’ation’s in respect of the Accounts shauld be miéde to the Bank or to
its order (with 3 copy to us); and

(b} all rights, interests and benefits whatsoever accruing to or for the benefit of oursefves arising
from the Accounts belong to the Bank. '

This letter and all non-contractual obligations arising out of or in connection with it are governed by,

“and will be construed in accordance with, the laws of England and Wales.

Please acknowledge receipt of this notice by sigh_ing the acknowledgement on the enclosed copy letter
and returning it to the Bank at [*] marked for the attention of [e]. ' l

Yours faithfully -
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By

." N_E.

:15- -
.

. & 3

'y

[Please note that this notice is‘only to be completed if: (i) it has been agreed that you are providing

security over an account held with another bank or financial institution; or (i) upon request by the

Bank.] ’

- for and on behalf of

[Enter Chargor Name)

%
L

@
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" Form of Acknowledgement of Notice
of Assignment by Account Bank

- To: Barclays Bank PLC (the Bank)

" Date: []

Dear Sirs

‘We confirm receipt from [Enter Chargor.Name] (the Assignor)-of a notice dated [=] of an assignment

upon the terms of a Debenture dated [3] 6f all the Assignar's right, title and interest in and.to, and all

_mdnies {including interest) from time to time standing to the credit of the followingié_cc_m_.‘l_nts which are
‘maintained with us and the debt or debts répresented thereby:

[List relevant accounts here]

(the Accounts).

. We_ conifirm matthe'balance st_anding tothe Accounts at today's date is [¢], no fees or periodic cha,rg'es

are payable in respect of the Accounts and there are no restrictions on {(a) the payment of the credit

) 'balance on the Accounts (except; in-the case of a time deposit, the expiry of the relevant penod) or (b)
’ the creation of Security over the Accounts in favour of-the Bank or any third party

We unc‘qnditiona!ly and 'irrevpcably waive all rights of set-off, lien, combination-or consolidation of
étcdun’ts and security in respect of any Accounts and similar rights (however described) which we.fiay

‘have now or in the future in respect of each of the Accounts-or the balance thereon to the extent that

such rights relate to amounts owed to us. by the Assignor.

We confirm that we have not. received notice of the interest of ariy third party in any of the Accounts

and will not, wuthout the. Bank‘s pnor written consent, amend or vary any rights attachlng to the
Accounts

'We.'will 'a:ct only in ae_t':erd,ance'With the instructions given by persnns-authorised by the Bank and we

's_h‘all s__'end.al_l s_'_catem_ents and_u‘_tner noticesgii'en by us relating to the Accounts-to the Bank.

_Thls Ietter and all non-contractual obhgatlons arising out of or in connection wuth itareto he governed

by. and will be construed |n accordance wnth Engllsh !aw

Yours falthfully,

_ for and on behalf of

[Account Bank/other financial institution)
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EXECUTION PAGES

For and on behalf of Barclays Bank PLC

The Chargor:

EXECUTED as a DEED by Gilbertson & Page
Limited acting by two directors/a director and its
secretary

Paul Jury
Director of Lending Operations

Signature of Director

Kes2fSTAWER o2

Name of Director (in BLOCK

CAPITALS)

Signature of Director/Secretary

A~ M WonNg

Name of Director/Secretary
BLOCK CAPITALS)

(in
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