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Company name: CARLISLE SECURITY SERVICES LIMITED
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Details of Charge

Date of creation:  26/02/2019
Charge code: 0265 4100 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
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2654100

Charge code: 0265 4100 0014

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 26th February 2019 and created by CARLISLE SECURITY
SERVICES LIMITED was delivered pursuant to Chapter A1 Part 25 of the

Companies Act 2006 on 28th February 2019 .

Given at Companies House, Cardiff on 1st March 2019

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 THI5 NOTE BEFORE THIS DEBENTURE 15 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 to in Clause 3.3 {Assignment) 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 liabilities 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 liabilities owed under any guarantee or
indemnity which you have given to or may give to the Bank in the future.

. If any of the dehbts or liabilities secured by this Debenture are not paid when due, the Bartk 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 other 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.

Earclays is a trading name of Barclays Bank PLC. Barclays Bank PLC is authorised by the Prudential Regulation Authority and regulated by the
Financial Conduct Authority and the Prudential Regulation Authority [Financial Services Register No. 122702). Registerad in England. Registared No.
1026167 Registered office: 1 Churchill Place, London, E14 5HP.



THIS_DEEQ is made on the date.speuiﬁed on the front page of this Deed.

By:

. :[1)_ 'Ca'rl'ls,le‘s'ecuri:ty Services Limited {incorporated in England and Wales with registered number
~02654100) of 800 The Boulevard Capability Green'Luton Bedfordshire LU1 3BA (the Chargor);

- 1.-

' {2} Barclays Bank PLC {Company Number 01026167) of 1 Churchill Place, London E14 SHP (the Bank). .

IT1s AGREED as follows

DEFINITIONS AND INTERPRETATION
_ Definitions
In this. Deed each of the followmg express:ons has except where the context other\mse

requlres the meanlng shown oppomte it

AA;cqun'tS' méans eath of the accounts opehed or maintained by the Chargor with any bank,

building society, fihancial institution or other person {other than the Bank) (the Assigned.

.- Accounts) and each of the accounts _obgned or maintained by the Chargor with the Bank (the

Fixed Charge Accounts) fromtime to time (including any renewal, redesignation, replacement,
subdh;isibn or subaccount of s'uch-‘act:'o_unt}fand the debt or debts represented thereby;

Assets means all q];' the Chargor’s undertaking, property, assets, rights, interests and revenues,
whatever and wherever in the world, present and future, and includes each or any of ther;

Authorised: Address means .the last address given-to the Bank for the Chargor’s place of

‘ bu'siin'es's {or any one of theém if more than one) or registered office;

- Authonty means the United Nations Security Council, the Commission of the European Umon
~ Her Majesty's Treasury, the Office of Forelgn Assets Control of the United States Department ;

of the Treasun/, or any other Unuted States government entity;
Barclays Group means Bardlays PLC and any of its direct or indirect Subsidiaries;

Defoult Rate means:.

a) thr_e'-defauft interest rate set out in the document under which the relevant liauility.for

the dver’d'ue arhount initially arose; or

o (b) rf no default interest rate is set out in such document, a rate per annum equal to the

cost {without proof or evidence of any actual cost) to the Bank.(as certified by it) if it )
were to fund or of fundmg the relevant arount plus 2 per cent. per annum

De!egate means a delegate or sub-delegate appointed pursuant to Clause 24 (Drscretron and
de!egatron}, :
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" Peposit means all su’r_n$ de_p'osited or to.be deposited in each Atcount, together with all other
rig'hts and'benef' ts acéruing to or'arising in connection with each Account (i'ncluding, but not

Environmental Approvals means all consents of any kind relating to Environmental _Laws, to
which the Chargor or the Land or the use or occupation of the Land is subject;

Environmental Claims mgans'ény claim by any person in respect of losses or liabilities, suffered
or incurred by that person, aé"a result of or in connection with any violation of Environmental
Laws or Envirorimental Approiré!s or giving rise to any remedy or penalty that may be enforced
or assessé'cl by.private or pub!i(:flegal action as a result of Environmental Contamination or ary
application for any interim or final judicial or administrative decree, injunction,.cease z:md
desist order, abatement order, compliance order, consent order, clean-up order or
éﬁfdrcé_ment— notice, stop nd_tice, improvement notice, prohibition notice or revocation order
in respeéct of _Envi'rorime_-ntal Contamination or any other remedial action or action to comply
that the Chargor is abliged to undertake pursuant to Environmental Laws in respect of
Environmerit'ai Contamination;

- Enviranmental fontaminatfon means the following and their consequences:

(c) ’ any release, leakage or spillage at or from any site owned or occupied by the Chargor
into any part of the'e_nvironment-of any toxic, poisonous, noxious or polluting matter
or hazardous, detrimgntal or dangerous substances or thing:

(d) any accident, fi ire; explosxon or sudden event which affects the environment and is
attributable to the operaticn, rnanagernent or control of any site occupled by the
Chargor, including {without limitation) the storage, keeping, handling, labelling or
disposal of wést_g (as defined in the Environmental Protection Act 1930) or hazardous,

_.toxi; or dangerous substances; and

e any’ demgnatnon of Land as contamlnated land for the purposes of Part 1A of the
’ Enwronmental Protection Act 1990;

* Environmental Lows includes all or any taws,‘st'atutes, rules, regulations, treaties, directives,
bye—léws, diréction's, codes. of practice, circulars, glidance notes, orders, notices, demands,
" decisions of the courts of any authority or any other body whatsoéver having jurisdiction which
at any time relate to thé- environment or Environmental Contamination or standards of -
conduct applicable to the Land or the occupation or use of the Land or the operation of any
business from or using the'Land;

Flodting Charge Asséts megns those of the Assets that are for the time being compriséd in the
floating charge created by Clause 3.4 (Floating charges) but only insofar as concerns that
floating charge; ' .

Insurance Contracts means. all insurance and assurance contracts and pohmes now or in the
future held by or otherwise benefltmg the Chargor:

tf) - . whichrelate to Assets themselves subject to a fixed charge.in favour of the Bank; or
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(8 which are now or in the future dgposited by the Chargor with the Bank; .-

_intellectual Property Ri'ghts meé ns patents (including supplementary protaction certificates),
- trade marks, service marks and designS‘(and any apgplications for any of them}, utility models,

design rights, copyright, database rights and rights, title, interest and benefits in respect of
.domain ‘na.r_'n_s_s,l logo, g_’etaUp,' computer software, brand and trade names,- know-how,

confidential information, inventions, morat righfs, trade secrets and rights in passing off and -
- alf othér intellectual property rights and interests (whether regisfered or unregistered) and all

rights under any agreements ‘relating_to the use or exploitation’ of any such rights (including
- for the avoidance of doubt the right to receive revenue or royalties) and, in ééch i:ase, 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 inciud_ingliradg and tenaht’s'ﬁxt_ures and fittings (but excluding, in'the case of
leasehold property, landlord's fixtures) and fixed plant and machinery; '

"Notice of Account, Secufity means.a hotice of security in substantially 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; T '

Prbperty Agreement means all present and’ future agreements, contracts, options ar
undertakings for or in relation to the creation of any estate, interast or righi: inoroverthe Land -
" (inéluding, without Iir'nita_t'igrj, in relation to any lease, licence; tenancy or right to occupy
whether on a fixed term or periadic basis); '

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

“efor paya'blé under _ﬁr Qeriv_ea from any Asset referred to in Clause 2 (Agreement to pdy):

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

‘Rental lncbr_’r_:e means the gross rehts, licence fees and other monies 'rec,’eiva,ble' now or

‘hereafter, &t 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 mieans the Specially Designated Nationals List maintained by the Office of Foreign’
_ Assets Control of the US _Dép‘értment of the Treasury, or any similar list maintained by any
Authority; '

Secured Obligations means all rmoney,. obligations and liabilities now or at any time in the

- future due, owihg of incurred in afiy fhanner whatsoever by the Chargor to the Bank whether
actually or Ebnﬁngently, whether:directly or indirectly, whether solely or jointly with any other
.ﬁe‘_i‘So_n and whether as principal or surety, including, without limitation, all ifiterest, discount,

- commission, fees, charges and expenses and together with any matters relating to or arising
in respect of those moneys, obligations and Tiabilities; c '



1.2

(a)

* Security Assets means all Assets of the Chargor or any 6f them which are the subject of any

security created 6i'_expre35"ed to be created by of pursuant to this Deed;

Securitiés. means _aII stocks, shares, debentures, debenture stock, loan stock, bonds and__

~ securities issued by any person (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 'aI_I rights and
benefits arising and all money payable in respect of them, whether by way of conversion,

“redemption, bonus, -option, dividend, interest or othéi*wise {including in all subsidiary ‘

undertakings or the 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 orin the__ name of a nominee to the order of the Bank};

- Security Interest means=any'r‘no'rtga'ge, charge, pledge, lien, assignment, encumbrance, right -

of set off or security -interest whatsoever, howsoever created or arising or -any other
agreement, arrangement or, court order having substantially the same economic effect as the
foregoing; '

Secirity Period means the périqd béginning on the date of this Deed and ending on the date
on' }Nhich’ the Bank is'§atir'.ﬁed that all-Secured Obligations have been unconditiqnallv and
ifrevocably -paid and dischzif'gedjn full and all facilities made available by the Bank to the’
Chaigor have been canicelled; ‘

- Set affArpqynt has the mga_njng"given toitin Clause 23.1 (Set off); -

Subsidiary means a subsidiary undertaking within the meaning of section 1162 of the

Transferee has the:méaning given to it in Clause 25.1 (Transfer and disclosure).

‘Interpretation

) In this Deed, except where the context otherwise requires:

(i} references to the _Bank.incl_ude references to any of its nominees, agents, Delegates,
successors in tite and perimitted assigns and transferees and references to the Chargor
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;

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

Deed) ora p[ovi'sion.mereof shéll be construed as a reference to that deed, ihstrument,
certificate, agreement ‘or contract or provision as from time to time varied, novated,
amended, supplemeanted or replaced (however fundamentally);

{iv) expressions i_nﬁporting—-.it‘he singular shall include the plural and vice versa and words
' denoting any gender include all genders;
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(6}

21

22

31

(v} references to any statute or other legislative provision.shall include any statutory or

legislative modiﬁtétion, re-enactment or any substitution of such statute or provision
and, where applicable, any equivalent statute ér legislation-in another jurisdiction;

i) etime-of-da-{ is a reference to London time; and .

{vii) references to a person shall be construed as areference to any |nd|v1dual firm, company,

l corporation, government state or agency of a state or any association, trust, joint
venture, consortlum partnership or other entity {(whether or riot having separate legal
personahty)

The headings in this 'Dee‘d are for ease of reference only and shall not affect its interpretation.

AGREEMENT TO PAY

The Charéor, as prin’iarvkobli'gc"r 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
Obllgatlons are expressed to become.due and in the manner provided for in the document

. under which |Iabl||tY for such Secured Obllgatlons arises.

_ Default interest an ‘the Secured Ob[ngat:ons, shall accrue in respect of any overdue amount

from its due date or, in the case of any cost charge, Ioss liability, expense and other amount

referred toin Clause 22 {Expenses ‘and Indemnities) from the date such amount was expended,
‘paid or debited on account by the Bank {without the necess:ty 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 shail be

immediately payable by the Chargor on demand by the Bank. Unless otherwise agreed, such

'de'fau!t'interest (if unpeid) will be eornpounded with the relevant overdue amount or cost,

charge, Ioss, liability, expense and other. amount referred to in Clause 22 (Expenses and

*Indemnities) on a monthly basis but.will remain im medlatelv due and pavable
- CHARGES

: General

" Allsectrity created by the Chergpr under this Clause 3is:

* (&)

() -~

e

~{d

‘ eo'ntinuing security for the payment and discharge of the Secured Obligations;
granted Wit_h"fuu_title guarantee; _

"granted in respect of ail the right, title and interest {if any), present and future of the. Chargor
--in and to the relevant Secu rity Asset and : ’

. granted in favour-of the Ba:nk.
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3.2

Fixed charges

The Chargor charges by way of first fixed charge:

(@)
(b)
(c}
(d)

(e)

ity

(8

(h)

{0}

(k)

(1

{m)

(n)

all Land in England and Wales now vested in it and not registered at the Land Registry;
all Land in England and Wales now vested in it and registered at the Land Registry;

all other Land which is now, or in the future becomes, its property;

{to the extent that they are not Land} all plant, machinery, computers, vehicles, office or other
equipment 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 excluding any for the time
being part of its stock-in-trade or work-in-prograss) and the benefit of all contracts, licences
and warranties relating to them;

{to the extent not validly and effectively assigned pursuant to Clause 3.3{a) (Assignment)
below) alt Rental Income and the henefit 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
been or may becomne lessees, sub-lessees, licensees or occupiers of any Land and all chargors
and sureties for the obligations of such persons;

all Securities;

the Insurance Contracts together with all rights and interest in the Insurance Contracts
{including the benefit of all claims arising and, to the extent not validly and effectively assigned
pursuant to Clause 3.3(f) (Assignment) below, all monies payable under 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 secrets, confidential information and know-how owned or enjoyed by it now or in the
future in any part of the world;

all other debts now or in the future owing to it save for those arising on fluctuating accounts
with associates (as defined in section 345 of the Companies Act 2006);

all of its present and future right, title, benefit and interest in and to each Fixed Charge Account
and each related Deposit; and

the benefit of all instruments, guarantees, charges, pledges and other rights now or in the
future available to it as security in respect of any Asset itself subject to a fixed charge in favour
of the Bank.
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3.3 . Assignment
' The Chargor as’sigﬁs_a'nd agrees to assigh all of its right; title, estate and otherinterests in and to:

(@) - the Rental Income and the benefit to the Chargor of all other rights and claims to which _tﬁe
- 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 been
or may become lessees, sub- [essees licensees or occupiers of any Land and all chargors ‘and

v suretjes forthe obllgat_lcns of such persons;

by . -~ the bénef t of all guarantees, warranties and representaticons given or made by and any rights
or remedies agamst all or any professional advisors now or at any time engaged by the Chargor

in relation to any Land and the manufacturers, suppliers or installers of all plant, machinery,
fixtures, Fttlngs 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 wiﬂﬁ gr under a.duty 16 the Chargor and the benefit of all sums recovered in ~

any proceedings againstall t_*.ir any of such perscns; '

R (c) . the benefit of all Property Agreements and the proceeds of any claim, award or judgement
arising out of any Property Agreement and all sums paid or payable to the Chargor under or in
. respect of any Property Agreement;

{d} each Assigned Accournt and all related Deposits;

(&) . {tothe extent that any l,htelleétpal Prope'_rty Rights are not capable of being charged pursuant

to Clause 3.2 (Fixed charges), whether by reason of lack of any third party.consent which is

_ required, or-otherwise} its right, title and interest (if any) in and to any and all damages,

- compenSation, remuneration' profit, rent, fees, royalties or income which it may derive from

such Intellectual Property R|gh1s or bé awarded or entitled tc in respect of such Intellectual
Property Rughts and

f - a'h_y sums payable_'to it ﬁurs'uan_ttd any'l_n'suranc'e Contract,
. provided that ﬁothing in this Clause :3.3 shall constitute the-Bank as a mortgagee in possession.
34 . Ftbating ctharges

(@) The Chargor charges by way of first floating charge all its present and future undertaking and
: :' Assets &f whatever type.a_nd'wherever' located,

i

(b} The floatlng charge created by the Chargor uhder Clause 3.4(a) above shall be deferred in point
of pnorlty to all other secunty or security interests created under or pursuant- to this Deed.

(c) . The_.flg_ating charge cre_ated,b_y the Chargor under Clause 3.4(a) above is a, "qualifying flqating'
" charge” for the purposes of'paragra_ﬁh‘14{2)(a) of Schedule B1 to the Insolvency Act 1986
{incorporated by S;:hedulé-‘lﬁ bf the Enterprise Act 2002). Paragraph 14 of Schedule B1 of the

' Insolvericy Act 1986 shali apply to this Deed.
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@

! Conversion of floating charges

By notice: Sub]éct to the Insclvency Act 1986, the Bank may by riotice to the Chargor convert

the floatirg cha_rges -created by this Deed into fixed charges as regards all or any of the
‘ VChargor’s Assets specified in the notice at any time. At any time after the floating ¢harges

created by -this Deed have been converted to fixed charges, the Bank may. by notice,

subsequentiy reconvert itintoa floatlng charge by notice in writing.

Alitomatic conversidn Subject to the Inso‘fvehcy Act 1986 and Clause 3.5(c) (Moratorium)
below, the floating charges created by this Deed shall {in addition to the circumstances in -

_(i)-
'. (ii} -
I

(v}

(vi)

: ('-.'ii);--'

il

{ix)

’ whuch the same will occur under general law} automatically be converted (wnthout any notice)
into fi fi xed charges over the Assets, rights and property of the Chargor:

. on the’ convemng of any meeting of the members or dlrecturs of the Chargor to

consider’a resolut:on to wind up the Chargor or.put the Chargor into administration;

ona resolutton being passed or an order being made for the w:ndmg up, dISSD|UtIOI"I ‘
adm|n|strat|on or re—orgamsatlon of the Chargor;

on the appointment of a quuidartor or an administrator ("whether out of court or

OtHehNiSe_} tothe Chaljgdr;

‘on any persan levying or attemptmg to levy any distress, executlon or other process'

against any Secunty Asséts of the Chargor

on the Chargor ceasmg to carry on busmess ora substant|al part of it or ceasmg to be
“a gomg cuncern -. ‘

on the Cha rgpr stopping making payments ta its creditors or giving notice to crekditor_s
_ that it intends to stop payment;

on tlfle‘Charg'_or creating or attempting to create a trust oveér any of the Security Assets;

on the holder of any other-Security Interest whether ranking in priority to or pari

-.p_afsu with or after the charges and security contained in this Deed or the Chargor
rappointing_,' requesting the appointment of, an administrator, an administrative
receiver, récéiver, manager or réceiver and manager in respect of the Chargor; or

. any floating charge granted by the Chargor to any other person crystalllsmg for any

reason whatsoever.

Moratoﬁpm: the -f!oating cﬁarges created pursuant to Clause 3.4 (Flogting charges) r‘na{r not
be converted into fixe'dr charges solely, by reason of: '

.y

. (ii)'

. the obtaining of a moratorium; or

- anything déne with a view to obtaining a moratorium,

B under Schedu!e Al.of the insolvenicy'Act 1986.
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_ '36  Implied covenants of fitle -

The cov‘enaht's setout in sectione 3‘(1), 3(2) and 6(2}) of the Law of Property (Miscellaneous Provisions)
Act 1994 will not extend to Clauses 3.2 (Frxed charges), 3.3 (Ass:gnment} and 3.4 (Floating charges)
above. It shall be |mpl|ed in respect of Clauses 3.2 {Frxed charges) 3.3 (Assignment) and 3.4 {Floating
char_ges) above that the Chargor .is dlsposmg of the Security Assets free from all charges and
encumbrances {whether mohetaﬁ or not) and from all other rights exercisable by third parties
'(i'ttqluding'iiebi,litiee imposed and rights conferred by of under any enactment).

.37 ﬁwn_ership_

_The Chargor is the legal and beneficial owner of, and has good and marketable title to, its Security
Assets, in each case, free from security {other than that created by or pursuant to this Deed) and
restrictions and onerous covenants.

4 - DELIVERY OF DOCUMENTS OF TITLE AND REGISTRATION

' '4.1 The tha’rgo'r—'sh’all on the date of this Deed deliver {or procure delivery) to the Bank of, and the
"~ Bankshall be entitled to hald and retain during the Security Period; all deeds, certificates and
other documents of title relating to the property charged pursuant to this Deed (including any
lease or licences Arelating_tu 'it} Where originals thereof are not required to be registered.

42 - The Ch'arg‘or shall at any time as required by the Bank execute and deliver to the Bank any
documents.and. transfers to constitute or perfect an equitable or legal charge or a pledge {at
the Bank's optlon) over any Securities, including uncertificated Securities within any clearing,
‘transfer, settlement and/or deposutory system and give any mstrur.tlons and take any actions
the Bank may requ:re to achleve this.

43 The Chargor shall, if requested by the Bank, execute all such documents and do all acts that
" theBank may re‘eson_ably require to record the interest of the Bank in any registers relating to
any registered Intellectual Proper_ty Rights.

a4 . Tﬁe Chargor undertakes to make or procure that there is made a dug application to the Land
' Registry in respect of any Land that is registered land (with the Chargor’s consent as proprietor
of the re'levan_t r__eg'iste'red estate): -

{a) - toentera r‘estriction‘injthe following terms on the relevant register of title:

"No dfsposrt:on of the reg:stered estate by the proprietor of the registered estate or by the
‘ propnetor of any regrstered charge,-not being a charge registered before the entry of this -
restriction, is tobe regrstered without. a written consent signed by the proprietor for the time
being of the charge.in the débenture dated|[ - ] in favour of Barclays Bahk PLC as
“referred to in the charges register or their conveyancer”; and |

(b} toenteran obltgatio_n to make further advances on the relevant register of title.
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4.5

46

47

51

i 5.2

61

(8
(b)‘

{c)-

The Chargor certifiésto the Land Registry that the Security |nterest created under or pursuarit

to this Deed does. not contravene any of the provisions of the memorandum or articles of
assaciation or other constitutive documents of the Chargor. .

" The Chargor shall, if requested by the Bank, execute and deliver to the provider.of any

Insurance Contracts, such notices and other documents as the Barik may reasonably require in

refation to the assignment by way of security.

The Chargor undertakes, not-to amend, vary or waive the terms and conditions relating to any
Insurance Contract without the prior written consent of the Bank.

" NOTICE OF ACCOUNT SECURITY

The execution of this Deed by the Chargor and the Bank shall constitute notice to the Bank of
the security created over each Fixed Charge Account and each related Deposit.

' Thé 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 Qbligations when they fall due, deliver to the

'B'ank-(or_ procure the delivery of} a Natice of Account Security duly executed by, or on-behalf

of the Chargor in respect of the Accounts held with any bank, building society, financial _

- "insﬂtjtutioh?d_r‘ other person (other than the Bank) (if any) and the related Depesits and the

Chargor shall use 'aIIf_reé;dh_a”hle endeavours to procure from the recipient of such Notice of
Account Security an-acknowledgement in-the form set out in therein.

RIGHTS UNDER SECURITIES

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

all and any cash dividends paid in re'sbect_of the Securities or any of them received by the Bank

' '(or'irts nomiriee)'shall be Teleased to the Chargor;

all voting and othe'r'rights and powers attached to or conferred upon‘ the Securities shall

continue to be exércised" by the Chargor for so long as It remains their registered owner; and

the Bank will, where it {or its nomineeg) is registered as holder of the Securities, exercise all

“-voting and other rights and powers attached to the-Securities; as the Chargor may from t_ii_'ne

to t_ime in writing rgas:mablv direct {and in the absence of such instructions the‘ Bank, or its
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

(a) -

(b)

()

6:3

. 71

(@)

b

At any time-and from time to time after this Deed becomes enforceable or the Bank directs:

all and any dividends and other- distributions accrufng on or deriving from the Securities

" {notwithstanding that they may have accrued in respect of an earlier period), including without

limitation, all money payable in respect of them, whether by way of conversion, redefhption,
bonus, option, dividend, interest or otherwise shall:

()" ifreceived by the Chargor {or any nominee of it), be held on trust for the Bank and (if
) " reguested by the Bank) immediately be paid and transferred to the Bank; and

(i)  when and if received by the Bank (or its nominee) shall form part of the Securities
" and be held by the'Bank on the terms of this Deed as additional security (and, if cash,
be paid into a-cash collateral deposit account and may be applied by the Bank at any
time and from time to time -thereafter in or towards the discharge of the Secured
’ ".leigations as the.Bank thinks fit); '

following the Bank serving notice on the Chargor, the Bank may from time.to time exercise
{and ‘m’ay from-time to time direct the exercise of) all voting and other rights and powers (by
statufé-or other\nise] 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

.~ nominee of the Chargor shall, comply with any such directions of the Bank. For the avoidance
- of doubt, until such time as the Bank takes any steps to exercise any voting or other rights and
- powers attached to or conferred on the Securities, all such rights and powers shall remain with

the Chargor; and

the Chargor shall (and shall procure that any nominee of it shall}, if reguired:by the Bank, agree

_'to'al:cept short notice for and to attend all or any meetings or class meetings of the holders of

-the SECuriﬁe's,'_to appoint proxies and- exercise all voting and other rights and powérs, which
_mayat any time be ‘exarcisable by the holders of the Securities as the Bank may from time to
_ time direct.

The rights and powers attached to or conferred upon the Securities shall, for the purposes of

Clause 6.2(b) above, include (Without limitation) all powers given to trustees by the Trustee -
Act 2000 in respect of-Sécurities subject to a trust and shall be exercisable without any need

for any further consent or authority of the Chargor.

REPRESENTATIONS
The Ch_a',rgo'r represents and warrants that:

it has full power and authority:and is legally empowered to enter into this Deed and to grant
.sgcurity_ over the Security Assets on the terms set cut herein;

it has taken all necessary actions {(including corporate actions) to authorise the acceptance of
and the exefcise of its rights under 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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(c)

(d)

i: .(E}l

(R}

(&)

(h}

thére is rio legal or other restriction on its ability to enter info and perfarm its obligations in
respect of this Deed, including that such entry or performance will not constitute a breach of
any law, regulatlon or official dll’ECtiV& to which it is subject or any agreement by which'it is
bound

this Deed will be valid, binding and enforceable in accordance with Its terms;

neither the Chargor hor a‘ny _of its affiliates is either:

(i) Ilsted or is owned o controlled dlrectly orindirectly, by any person whlch is listed, on

an SDN List; or -

'(ii) located, orgamsed or resident in a country which is the subject of sanctions by any

Authonty,

- no Security‘ Interest {other than the Security Interests created or expressed to be created by

or pursuant to this Deed) exists on, over or in relation to any of the Security Assets atthe date

- of this.Deed;

any Securlty Assets in the form of Securities are fully paid and not subject to any. opt:on to

purchase or similar nghts The constututxonal documents of companies whose Securities are"
subject ta the security created by this Deed do.not and could not restrict or inhibit any transfer
of those Securmes on creation’ or. enforcement of the Security; and

- no warnmg notlce or “restrictions notice” (as defined in Clause 1(2) of Schedule 1B of the
: Compames Act 2006) has been issued in respect of all or any part of the Securities.’

‘Each of the above representatlons (exc!udung those set- out in Clauses 7. 1[f) and 7. 1(g)) will be correct
and comphed W|th in.all respects at all tires durmg the Securlty Penod as. |f repeated by reference to
the then exlstmg c:rcumstances

8.

GENERAL UNDERTAKINGS,

The Chargor undertakes to ?_roc'ure that: -

() -

(o)

)

it shall not make any"rpateriail change in the scope ar nature of its business;:

if the Chargor is 'a partnership, it shall notify the Bank in writing immediately of any change in
the membership of the ‘partnership. Whenever poss;ble such notifi catlcm shall be gwen in

advance of such change; and .

~ if the Chargor comprises.one or More trustees, the Chergor shall give to the Bank not less than

28 days' prior written notice of the'propose‘d retiremeént of eny trustee or the appointment of

* any riew trustee. (wh‘ich shall not be effected without the prior written consent of the Bank)

and shall notify the Bank in wntmg, immediately upon the death of any trustee or the
dlssolution of any fi firm or corporat;on actmg as trustes.
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9.

9.1

4 9.2

9.3

10. -

101

10.2

11,

111

11.2°

113

INFORMATION AND ACCESS

"The Chargor shall from tifne to time on request by the Bank, provide the Bahk with such

information and documentation as the Bank may reasonably require relating to the Securlty

Assets and its compliance with the terms of this Deed.

. The Chafgor shall perfiit the Bank, its representatives, professional advisers and contractors,

free access at all reasonable times and ‘on reasonable notice to inspect the Security Assets

,(mcludmg, without limitation, for the purposes of conducting a valuation of the Security

Assets)

. The Chargor sr;all prom;itly, nofify the Bank of any litigation, arbitration or administrative

pgqceed_i'pg'; commenced, pending or threatened against it or any of its Subsidiaries or any

other event which is reasonzbly likely to adversely affect the value or otherwise depreciate,

im;iair or prejudice any Security Asset or result in the security created by this Deed becoming

enforceable.
" PRIORITY OF CHARGES

-Ahy 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 (Flogting

- charges).unless the Ba_nk;s’cates 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 priority behind the security created pursuant to this Deed.

COLLECTION OF RECEIVABLES

AThe Chargo}'shail collect'and realise all Receivables and immediately onreceipt pay all money
-which it receives in respegt of them into the Chargor's bank accouint withi the Bank, or into any

other account specified by the Bank-anid notified in writing to the Chargor (which mayinciude
an accourit 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 ail money so received upon trust for

the Bank, separate fram 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 purport to do so.

- If required by the Bank, the Chargor shail serve notice, in such form as the Bank may

réasonably require, on ‘t_h'e' account bank (if hot the Bank) of the security constituted by this
Deed. T :

If 3 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 Graup 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 Chargor with that member of the Barcla'i,'é Group, or to a suspense account opened for
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11.4

12.
12.1
{a)

(b)

{©)

(d)

e

GRS

{g)

the bufposes of ho!d'ing‘o:r realising such funds, or in reduction of any outstanding Secured

Obligations.

If the Bank_releases, waives or postpbnes its rights in respect of any Receivables for the
purpose of enabling the Chargor to factor, discount or otherwise sell them to the Bank orto a
third party, the charges created by this Deed will in all other respects remain in fyll force and
effect. In"particular, all amounts due to the Chargor from the Bank or the third. party and any

" Receivables re—a_ssngned or duie to be re-assigned to the Chargor will be subject to the relevant -
. fixed charge detailed jn Clause 3.2 (Fixed charges);, subject only to any defences or rights of

retention or 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, plant, machinery, computers, vehicles, office or other equupment in good and
substantlal repa|r and canditién to the satisfaction of the Bank;

perform and p’bserve in all material respects all the covenants, conditions and stipulations
(whether as landlord ortenant) in any lease, agreement for lease or ather right to occupy 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 Iease agreement for (ease or other right to occupy may be subject to

. determmatlon or right-of re-eritry or forfelture prior to the -expiration of its term;

not at any_time without the prior written consent of the Bank, sever or remove any of the

- fixtures forming part of its Land of any of the plant or machinery {other than stock in trade or

wcfk in progras) on or in its Land, if to do so would reasonably be expected to have a

Deed

comply with all plannmg Iaws and regulatmns and the terms of any authorisation in respect of

-any such- planmng laws and regulations, in each case relating to.any ofits Land;

. cbtain and maintain in full force and effect all Environmental Approvals and ensure that the

business and/oroperations carried on at the Land comply in all respects with all Environmental

‘Laws and Environmental Approvals;

. prompt[y on becommg aware of it, inform the Bank of any Environmental Claim which has’

been made or threatened agalnst the Chargor or any occupigr of the Land or any of the offi icers
ofthe Chargor in their capamtv as such setting out the action which is to be taken with respect
to that Enwronmentat Claim; and

notify the Bank 'prumpt[y, on becdming aware of any Environmental Contamination at or

_'brcugh't-oh to the Land or circumstances likely to lead to Erivironmental Contamination which

m_ight Eive rise to any Environmental daim, and take or procure the taking of all necessary

- action to deal with,-rérriédy or remove from the Land or prevent the incursion of {as the case

may be} thqf- Environmental Contamination or circumstances likely to lead to Environmental
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“fa)

{b)

CH

(d)

{e)

f

(g

12.3

.13,

131

Contammatlon, s0 as to prevent an Enwrunmental Claim, endeavouring always to minimise
the danger or harm arising to the Environment.

The Chargor shall not; without the-Bank's prior written consent:

grant or agree to grant (whether in exercise of or independently of any statutory power) any
lease’'of tenancy; '

© -agree to any amendment or waiver or surrender of any lease or tenancy;

commence any forfeiture pro_c_ee‘cjings in respect of-ahy lease or tenancy;

part W|th or-share possessmn or.confer upon any person any contractual licence or right to

.eccupy;
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

.5erve any notice on any former tenant under any lease or tenancy (or any Chargor of that
former tenant) which would ehtitle it to a new Iease or tenancy, in respect of all or any part of
its Land. :

"I the Chargor fails to comply with any of the undertakings in this Clause 12, the Bank {and its

agents and contractors) shail be entitled to do such things as it considers are necessary or
desirable to remedy_suéh-ff':'ailuré. The Chargor shall immediately on request by the Bank, pay
the costs and expenses of the Bank (and its agents and éontractors) incurred in connection
with any action taken under this Clause 12. :

ACCOUNTS

Notiﬁcaiion and Variation -

~ The Chargor shall pr’omptl\j deliver to the Bank on the date of this Deed {and, if any change occurs -
thereafter, on the date of such _Chah'ge), details of each Assigned Account opened or maintained by it
with any bank, building society, finanicial institution- or gther person.

13.2

Bank rights

At any time é_nd from time to time after this Deed becornes enforceable or the Bank directs, the Bank
shall be entitled, without notice or further demand, to: '

{a)

(b}

demand, receive and apply against the Secured Obligations, all and any monies due under or .
arisin‘g out of each Account (including the related Deposits);

exefcise in Félation td each Account all such nghts as the Chargor was then entitled to exercise,

- inrelatidn to such Account or might, but for the terms of this Deed, exercise; and

Page 15



{c): - makeany direction or instruction to any bank, building society, financial institution or other -
o person at:which ari Account 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
Charge Account shall be maintained on 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 (i) the Bank is not
o Ander any obligation or liability (actual or caritingent} to make advances or provide other
_.F nancial accommodation WhICh, if made or provided, would give - rise to any Secured
Obhgatmns and :
(b) ~ close of business in London on the date on which any of the Secured Obligations shall have

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

50 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, combination or consolldat:on to which
the Bank ray be entitled under this Deed, any other contract, or at law.

134  Partial _rna'turiw‘-

If, on an{rdav, any of the Secured Obligations become due and payable and have not bean paid by close
“of busmess in Landon on the same day, then only so much of the Deposit from time to time on.any

Fixed Charge Accounts shall mature as equals the amount of the Secured Obligations which beécame
- due a}nd.‘payablek and had not beerd paid by close of business on that day.

135 ‘,Iiiterest.uli Deposit.

- Interest shall accrue on 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.

13.6 Res’iriction# on Deposits '

{a) . The Chargor shall, prior- to this Deed becoming enforceable or unless the Bank otherwise
- directs, be entitled to receive, withdraw or otherwise transfer any.credit balance from time.to
' time on any Account. '

"{b)  Atany time and from time to time after this Deed becomes enforceable ar the Bark dirécts,
the Chargor shall not be entitled to receive, withdraw or otherwise transfer any Dep05|t from
‘time to tirfie on any Account except with the prior written consent of the Bank.
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14.

141

@

()

142

(a)

(b)

15.

©15.1

Nfaﬁfnvs Pi.f.nﬁE
The Chargor shall rot; 'with"out the prior written consent of the Bank:

creaté, agree to create of permit to exist any trust, interest or Seécurity Interest (howsoever
ranking in point of priority) of any nature whatsoever (including such as arises by operation of
law or any enactment) in, ovér or affecting all or any part of its Security Assets; 6r

'Subject to Clause 14.2(b) betow, parf?ﬁrith, grant or enterinto a lease of, sell, transfer, assign

Coor otherwise disposé 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 $0.

The Chargor under‘takes to the Bank that, save as expressly perritted by the Bank in writing,

' tt WI|| not:

.create any‘mor;tgage or any fixed or floating charge or-other security, over any of the Floating
- Charge Assets (whether having priority over, or ranking pari pq‘ss'u with or subject to, the

floating charges created by this Dee‘d): or

sell, transfer, part with or dispose of any of the Floating Charge Assets except by way of sale in
the ordmary course of busmess

' Pneser_l_van_du OF SECURITY .

- 'Ruling off.

T Hthe Bank receives natice of any subseguent interest or Security Interest affecting any Security Asset:

- ()

(b)

(e) :

15.2

the Bank may open a néw 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
"It had received the notice;

. all payments made by tﬁe_Cpa'rgor to the Bank after the Bank receives such ridtice, shall be
‘credited or b_e'trea'ted as having bje_eh credited to its new account and in no circumstances

whatsoever sh%_:ll such pivmfen;s':qperate to redﬁce the amount due from the Chargor to the
Bank at the time when it had received the notice; and ' '

all- p‘aymenis_:ma'de by the Ba‘nk'_to‘the Chargor after the Bank receives such notice shall-be
deemed to have been ﬁ‘rstfmade_ out of any payments last received into any account.of the
Chargor with the Bank. '

Release

If‘at-any time the-Secured 0b[i§etiéns shall have bheen peid and discharged in full and the Bank has ho -
commitment, obligation or liability of any kind (present or future, actual or contingent), the Bank will
at the request and cost of the Chargor re-assign the Securlty Assets to the Chargor or otherwise
discharge the secunty constltuted under this Deed. :
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153 -

(a)

(b)

(&)

. 16.

16.1

16.2

@

Reterition qf Charges

‘Notwithstanding Clause 15.2 {Refease):

if thé-Bank shall have reasonable grounds for believing that the Chargor may be insblvent,

~ bankrupt or unable to pay its debts as and when they fall due or that the value of the Chargor’s

assets may be |ess than tht_é amount of its liahilities, taking into account its contingent and
pri:'spective liabilities or may be deemed for the purposes of any faw 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 per:od of one month plus such statutory period within which any assurance,

‘security, guarantee or payment can be avoided or invalidated;

the Bank shall be-able to exercise its rights under paragraph (a) above notwithstanding (i) the
payment and-dischargé in full of all Secured Obligations or (i} any releasg, settlement,

' dlscharge or arrangement: that may be given or made by the Bank on, or as a consequence of
o such payment or dlscharge of liability; and

: if at any time withih such peried as is referred to in paragraph (a) abdve, any step or corporate
" action is taken in respect of the: Chargor in relation to or with a view to any insolvency,

bankruptcy, administration; winding up or receivership proceedings or procedure as set out in

-Part 26 pf 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 retain such security for such further period as the Bank may reasonably determine

and such security shall be deemed to have continued to have been held as security for the
payment and discharge to the Bank.of all Secured Qbligations.

_ 'Fy_ntuga A_ssuha.ncu—;s

The Chargor shall, on demand 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 protecting, -

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

" facilitating the realisation thereof or otherwise for enforcing the same or exercising any of the .
-powers, rights and discretions of the Bank under this Deed, including the execution of all

releases, transfers, assignments and other documents and the giving of all notices, orders,

: instrLuctions, d'lrections and réquests for any consents to enable the property to be charged -

'securlty ‘appoints the Ban_k (and any Recewer or Delegate appomted under this Deed), as its
_ attorney in its name and on its behalf to sign, execute and deliver all such documents and do
" any act or thing as the Bank may think fit.

The Chargor by way of s_.echrity irrevocably and severally appoints the Bank, (and any Receiver
or t}elegate appoirited under this Deed) to be its attorney with full power of substitution, on

" its be_h;lf andinits namé‘d_r— otherwise, at such time and in such rmanner-as the.attorney thinks
fit: ’

prior to service of a defau'ltl notice or any dernand for payment, to do anything which the

-.Chiargor is cbliged to do uhder this Deed (but has not done);
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e

17..

171

3

)

()

‘ @

17.2

17.3

onand 'iifter‘servi;:e‘bf a de_fap.lt_ notice or any demand for payment, to do anything which 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,

inrelation to any Security Asset'or.under this Deed or any other agreement with the Bank, the

" Law of -Property Act 19"25__'or'the Inselvency Act 1986, and ratifies and confirms ahd agrees to

ratify and confirm whlaté\.'rer 'ariy such attorney shall do or purport to do in the exercise or

. purported exercise of all or any:_ of the powers, autharities and discretions referred to in this
. Clause 16.2. .

ENFORCEMENT -

On and after service 6f_a defau!t-notice or any failure to pay any of the Secured Obligations

\,Krh,en they fall due ora regtrest frorrl the Chargor to the Bank that it exercise-any of its powers
under this Deed {or if any steps are taken to appoint an administrator of the Chargor)';'*the

. 'Se'curitv Interests.created by and under this Deed shall be immediately enforceable-and, the

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‘paft— of that Security at the times, in the manner and on the terms it thinks
fit; - )

' take possessmn of and hold or dispose of all or any part of the Security Assets {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 otherwrse dlspose of ariy Security Asset and to give good discharge for any moneys
received by the Bank in exercise of such power of sale and/or disposal.

‘I no defauit' notice has been served: on the Chargor, the Bank shall as soon as reasonably

practicable after exercising any power. pursuant to Clause 17.1 above; notify the Chargor of
such exermse

. To the extent that the Securitv Interests created bv this. Deed constitute a security financiat
- collateral arrangement" and the Security Assets constitute "finandial collateral" for the
X purpose of the Financial Collateral Arrangements (No. 2) Regulations 2003 (the Regulatrons) L

the Bank shall have the Fight on giving prior notice to the Chargor, at any time after thé Security
Interest becomes enfdrceable, to appropriate all or any part of the Security Assets in.or
torcvards discharge: of the Sec_:tjred Obligations. The parties agree that the value of the
appropriated Securitv Assets strall be, in the case of cash, the amount of cash appropriated

~and, in the case of Securrtqes .determined by the Bank by reference to any publicly available

market price in the absence of whlch by such other means as the Bank (actmg reasonably) may

"< selectineluding, W|thout limitation, an independent valuation. The parties agree that the value
- of each Account-shall be the amount of the credit balance on it, together with any accrued but
. uﬁp'o__s_t_e'd intefest that is paid in relation to that Account at the time the right of appropriation
. is exercised. For the purpose of Re’gulati'q;n 13(1) of the Regulations, the Chargor agrees that
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192
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202 -

any such determination by the Bank will constitute a valuation "in a commercially reasonable

- manner”.

. CONTINUING SECURITY -

The secu Fity constituted by this D_eed 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 payment or discharge in whole or in part; and (ii) any amendment, variation,
restatement, assignment,- replacement, refinancing, novation or dt-z:parture {however
substantial or material) of, to or fromqanyrdocument constituting any Secured Obligations.

INSURANCE

The Chafgor musf: 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
speeify from time to time. This insurance cover must be for the full replacement value and he
index-linked. The Charger must also maintain all other insurances normally maintained by

' prle.ent companies with similar activities to those of the Chargor or as the Bank may require.

The Chaféor must. punctually make all premium and other payments necessary to effect or
maintain these insurances and produce receipts for these payments at the request-of the Bank.
if, at any time, the Chargor fails to have the required insurance cover in place orto produce

any receipt on.request or to deéposit any policy with the Bank under Clause 4 (De!;very of
‘Documents of Title and Registration) or on request, the Bank may take out or renew any
- insurance in any sum and on any terms the Bank thinks appropriate and ijecovgr the costs of

doing 5o from t‘he.t_:hérgor.' ,

All monies recelved on any insurance whatsoever in respect of loss or damage by fire or
: othenmse to Said i 1nsura ble Assets or any part thereof (whether effected or maintained by the

Chargor in - pursuance of_ its obhgatlon under the covenant contained in this Clause 19

- (Insurance) or independently of or otherwise than in pursuance of such obligation) shall as the-
" Bank requires either be applied in making good the loss or damage in respect of which the
- ‘monies are recewed orbe pald tothe Bankinor towards payment of the monies for the time

‘ bemg secured by thrs Deed or such partor parts thereof as the Bank may require. ‘

ADMI NISTRATOR.

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 ‘appoint any one or more

-qualified persons to be an admiinistrator of the Chargor, to act together or independentiy: of-

the other or others appointed {to the extent appllcable)

'Anv'such_apppintment mav h'e_ made pursuant to an application to court under paragraph 12
* - of Schedule B1 of the Insolvency Act 1986 (Administration application) or by filing specified
.'docume‘nts with. the court under paragraphs 14 to 21 (inclusive) of Schedule B1 of the

.. Ihsolvenéy Act1986.
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o,

- {a)

(b)

21.2.

(a)

(b

in this Clause 20, a "quilified person” means a person who, under the Insolvency Act 1986, is
qua[lFed to act as an administrator of any company or individual with respect te which that

- person is appomted

RECEIVER

Appointment of Receiver ™

At any time after. this security becomes enforceable, or if the Chargor-sa requests the Bank in
wntlng at any time, the Bank may, (uriless precluded by law) without further, notice appoint

_under seal or in wntlng, any one or more qualn" ed persons ta be a Receiver of all or any part
“of the Security Assets, to act together or independently of the other or others appointed to

the extent appllcable

In.this Clause 21, a ‘fqufalified person" means a person who, under the Insolvency Act 1986, is
gualified to act as'a Receiver of the property of any company or individual with respect to

‘which'that person is appointed. -
-Po,werr: of Receiver

: Evi'ery Receiver appointed in accordance with Clause 21.1 (Appointment of Receiver} shall

(subject to any restrictions in the instrument appointing him but notwithstanding any winding-

S upor dissolution of the Chargor) have and be entitled to exercise all of the Fights, powers and
,dlscretnons. as varled _and extendid by the provisions of this Deed, conferred by the Law of

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

- L'Insélve'ncy Att 1586 (and to use the name of the Chargor-for all or any of such purposes). Ifat

any time there is. rhore.than‘onef Receiver in respect of all or any part of the Security Assets,:

-.each such Receiver may {unless otherwise stated in any document appointfng that Receiver),
exercise all of the powers-conferred on a Receiver under this Deed or under.the Insolvency Act
1986 individually and to the exclusion of each other Receiver.

The rights, powers and disq'retibns referred to in paragraph {a) above include (without
Ii'mit;tip'n)'the right, power-and/or discretion (as the case may be):

(i) Take hés'ses’sion' to take immediate possession of, getin and collect the Security Assets

or any part of the Security Assets whether accrued before or after the date of his
appomtment

(1 'Carrv on business: to carry on ‘or manage the business of the Chargor, as the Receiver

-may thll'lk fit or to concur in or authorise the management of, or appolnt a manager of
the whole or any part of the business of the Chargor;

(i) - Protection of assets: to make and effect all repairs, alterations, improvements,
o repl_éée__Ments, ‘developrients; demalitions and insurances (including inderhriity
insurance and performance bonds and guarantees) and do all other acts which the
Chargor might do in the ordinary canduct of its business, as well for the protection as

for the improvement of the Security Assets and to commence and/or completéany
building opératipn;s on ahy Land secured pursuant to this Deed and to apply for and
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i)

| .(vii)‘

(i)

| ,(rix}

maintain any planning permissions, huilding regulation 'approvals and any other -
permlssmns, .consénts or licences, in gach case as the Receiver may In [ts dbsolute
discretion thmk fit or concur in any of the foregding;

Employees 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 pe'rsonsappointed 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 pursuant to this Deed
and/or of defraying any costs, charges, losses or expenses (including the Receiver's

- remuneration) which shall be'incurred by that Receiver in the exercise of such powers,

authorities and discrei_:ibns or for any other purpbse, to raise and borrow money-either
unsecured or on ‘the security of the Security Assets or any part of the Security Assets

either in priority to the security constituted By this Deed or otherwise and génerally on

such terms-'aﬁ'd conditions as that Receiver may think fit and no person lending such
money shall be concerned to enguire as to the propriety or purpose of the exercise of

" such power or to’ see to the appllcatlon of any money so raised or borrowed;

Sell business: to sell or concur in selling the whole or. any part ofthe Chargor’s busmess
whether as a gomg concern or otherwise;

Sell assets: to sell, excha'n_’ge,r, grant options to purchase, Iicense,'-surrendér, release,
di_%cl_aim, abandon, return or otherwise dispose of, convert intg moniey 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 orto concur in any

such transar.tmn Wnthout prejudice to the generality of the foregoing the Recelver may
do any of t_h_ese t_thgs for a consideration consisting of cash, debentures or other

-obligations, shares, stock of other valuable consideration and any such consideration

n’igy be _pay'a_b'!e in a.limp 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 étfquire assets for suth consideration and on such terms as the
Receiver may think fit, to-purchase outright or acquire by leasing, hiring, licensing or
otherwise, ‘any land, buildings, plant, equipment, vehicles or materials or any other

. propertv, agsets or rights, of any description which the Receiver considers necessary or

desirable for the carrying on; improvement or realisation of any of the Secyrity Assets

-or the business of the 'Ch'argor or otherwise for the benefit of the Seturity Assets;

* Leases, etc.: 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 2 premium) as the Recaiver may think proper and to rescing, s'urrender:

and accept or agree to accépt a surrénder 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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(xi)

(xil) .

'()V(iii].i

{xiv)

(xv)

" o),

Security Assets on such terms as the Receiver may think fit (including the payment of ' ‘
morney to a lessee or tenant.on a surrender.or any rent review);

Unicalled capital: to call up or require the directors or members (as applicable) of the

- Chargor 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 name of the Chargor or

the Receiver, as may be thought fit by the Receiver);

- Compromise: to negotiate,settle, adjust, refer to arbitration, tompromise, abandon

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 the
Becurity Assets or any part of them;

Legal ac_ﬁons: to bring, prosecute, enforce, defend and abandon all such actions, suits
and proceedings in relation to the Security Assets or any part of them as may seem to

 the Receivef to be expediént;

Recaipts: to give valid receéipts for all moneys and execute all assurances and things

“which may be proper or desirable for realising the Security Assets;

Suﬁsidiaﬂes, etc.: to form a Subsidiary or Subsidiaries of the Chargor in any jurisdiction
and transfer to aﬁy-such‘Subsidiary or any other company-or body corporate, whether

© ornot formed for the purpose, all or any part of the Security Assets;

Powers, discretions, etc.: to exercise any powers, discretions, voting, conversion or

other right:s or entitlements in relation to any of the Security Assets or incidental to the

awnership of or Fights in or to any Security Assets and to compiete or effect any
transaction entered into by thé Chargor and complete, disclaim, abandon or modify all
or any-of 'th'e (:gutstahdi'ng contracts or arrangements of the 'EChargOr' relgting to or
affecting all or any part of the Security Assets; and -

-General pow:e_rs: to do all such other acts and things as the Receiver may consider

desirablé or necessary for realising the Security Assets or any part of them or incidental
or conducive to. any of the mati:er_s, powers ar authorities conferred on a Receiver .
underor by virtue of this Deed, to exercise in relation to the Security Assets or any part

- of them all such powers, authorities and things as the Receiver. would be capahle of

exercising if it were the absolute beneficial owner of them,

' - and to use the nare of the CHargor for all or any of such purposes.

213 Remioval

N :’The Bank may from time to time, by writing remove any Receiver appointed by it (so far as itis Iawfully

' able) and ‘miay, whenever it may deem it expedient, appoint a new Receiver in the place of any Recgiver

whose appointment may for any reason have terminated.
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214 - Remunmeration

(a} The San'k may from time totime, fix the remuneration of any Receiver appointed by it (which

remuneration may be or include a.commission calculated by reference to the gross an’iount of

all moneys received or otherwise and may include remuneration in connection with claims,

actions or._pijbceedihgs made or brought against the Receiver by the Chargor or any other

persen or the _performance or discharge of any obligation imposed upon the Receiver by

statute or otherwise) but such remuneration:shall be payable by the Chargor alone, ‘and

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

(b} Theamount of such remuneration rnay be debited by the Bank to any account of the Chargor,
- held with the Bank but shall, in any event, form part of the Secured Obligations and accordingly
be secured on the Security Assets under the security contained in this Deed. :

215 Extent of appointment

" The exclusion of any Security Assets from the appointment of the Receiver shall not preclude the Bank
from éubs'equentlv extending the Receiver's or Receivers' appaintment {or that of their replacement)
-to that part or appainting-another Receiver over any other part of the Security Assets.

216 'No'liahility as mortgagee in possession

The Bank shall ‘not, nor shall any Receiver appointed as aforesaid, by reason of it or the Receiver,'
entering into possession of the Security Assets or any part of them or for any other reason, be liable to .

account as mortgagee in possession or be liable for any loss on realisation or for any default or omission
. for which. a mortgagee in possession might be llable.

217 AgentofChargor

{a) Every Receiver of the Chargor duly appointed by the Bank under the powers in that respect -

‘ ‘contained in this Deed shall be deemed to be the agent of the Chargor for all purposes and

shall as such agentAfor 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.

{b) The Chargor alone shall be responsible for the contracts, engagements, ‘acts, omissions,

: defaults and losses of the Receiver and for liabilities incurred by'the Receiver and the Bank
shall hot incur any lability for them by reason of the Bank appointing such Recewer or for any
other reason whatsoever

21.8 . Bank may exercise

" To thé,'fulie_st,gxtent perm_itted by law, all ar any of the powers, authorities and discretions which are

- conferred by this Deed (either expressly or ihpliedly), upon a Receiver of the Security Assets, may be
exercised after the security creatéd under this Deed becomes 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 notwnthstandmg the appointment of a Receiver of such property or any
part of |t .
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(a)

(b}

(c)

- )

222

223

{a) .

EXPENSES AND INDEMNITIES

The'Chargor shall on dema'nd pay to or reimburse the Bank and any Receiver (together with.

amount of aII commwsmns costs (mcludmg 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:
" the inspection orvaluation of the Security Asséts;
- rriaking @ dem__a'_rndtfnr paymant or the delay in receipt of payments under this Deed; .

‘a failure-bv the Chargqrto perform its obligations under this Deed or ctherwise breach any
. terms of this Deed; and .

the preservatlon enforcement or the attempted preservation or enforcernent of any of their
rights under this Deed whether incurred as a result of any act or omission by, or praceedings

- involving, the Chargor ar.any third. party together with interest on the arhount payable in

accordance with Clause 2 (Agreement to pay).

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

' ) qther nominee or agént) on an after-tax basis. 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 other nominee or agent) may suffer, pay or incur, acting reasonably, in connection with any

" payment or discharge in respect of the Secured Obligations (whether made by the Chargor or

a third party) becommg void, voidable, ineffective or unenforceable for any reasons.

" whatsoever.

. AWhere, pursuant to Clauses 22.1 or 22.2 above, a sum is paid to the Bank or any Receiver {or

any nominees,i agents or .Delegate's), the Chargor shall, in addition, pay to the Bank of ary
'Rééej'ver {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 any Receiver (or any nominees, agents or Delegates)
in respect of the matter which gives rise to the payment and which the Bank or any Receiver

‘lorany nom:nees, agents or Delegates) certifies is not recoverable by it by repayment or credlt
" (such certificate to be concluswe in the absence of manifest errof); and

-on any reimbursement of or indemnification for any commissions, costs, charges, expenses.or’

other items incurred by the Bank or any Receiver {or any nominees, agents or Delegates) as -

r_-agent forthe Chargor such amount as equalsthe amount included in the CommISSIﬂr‘IS, costs,
: charges expenses or other items in respect of value added tax (and in'such a case the Bank or

any Recefver (or- any nommees, agents or Delegates} shall provide the Chargor with ah.
appropriate tax invoice inrespect of such item, naming the Chargor as recipient of the relevant

supply).
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231

232

‘233

" The Chérgor a’gfeés 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 th|s Deed, except in. the case
’ of gross negligence or. wi Eful default of the Bank. ‘

SET OFF

The Bank may at any time and from tirrie to time without notice {but shall not be obliged to)
o setoff (i) any ob!igqtion which is due and payable by the Chargor to the Bank and/or any other

member of the Barclays Group and is unpaid against (i) any obligation (whether or not
matured) owed bv‘the' Bank and/or any other member of the Barclays Group to thé'Chargor
regardless of the place of payment, booking branch or currency of either obligation (with the

" difference between the amounts in (i} and {ii) being the Set off Amount), regardless of the
- place of payment, bookmg branch.or currency of either obligation. Pursuant to the rights in
- the pr’eceding senterice, the Bank may debit an account held by the Chargor with the Bank by

an amount-up to-and indyding the Set off Amount.

" -ifthe obligations are in different currehr_:ies, the Bank' may convert either obligation at amarket
_ ‘. raie of exchange in its. usual course of business for the purpose of the set off and if when
- converted it leaves the Bank with less than the amount due the Chargor must make good the
- amount of the shortfall on demand

The Bank may, in its absolute discretipn estimate the amount of any liability of the Chargor -
which is cohtingent or uﬁascertaihed_.and thereafter set off such estimated amount and no

L ,amqunt"shall"be‘ payable by the Bank to the Chargor unless and unti! all Secured Obligations

24,

41

- 242

243

244

24.5

- have been ascertained and fully-repaid or discharged.
_ DiscReTION AND DELEGATION

‘Any liberty or power which 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

abisolite and unfettered discretion. without any obligation to give reasons.

" 'Each 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 upen any terms and conditions (including the- power to sub-
delegate} and subject to any restrictions as the Bank or the Receiver may think fit.

Such"dele'g_at_ion shali not: preclude either the subsequent exercise of such power, authority or
" discretion the Bank or.the R'e;eiver itself or any subsequent delegation or revocation.

‘ Under no circumstances shallthe Bank nor any Receiver or any Delegate {nor any officer, agent

or employee of any of therm) be liable to the Chasgor or any other person as a result of or.in

- connection. with any act, default, omission or misconduct on the part of any Delegate.
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(a)"

b}

“fe)
{d)
(e}

{f) -

(8

{h)
- 253

26,

TRANSFER AND DISELOSURE

The _Bahk may at any time_‘_sell, aesign, novate, securitise or-otherwise transfer all ar part of its
fights and/or obligations in respect of this Deed to any person at any time'(a'Trans_feree) The

. | Chargor consents to the disclosure by the Bank of any information and documentation directly
;_ or mclrret:tlyr concermng thrs Deed toany prospectnre or actual Transferee..

The Bank may disclose any infarmation relevant to this-Deed in the Bank's possession relating
to the Chargor and the Secunty Assets to:

any other member or affrlrate of the Barclays ‘Group and our or their officers, dlrectors
employees, audrtors, partners ccnsultan'rs and professmnal ad\nsers

é governmental, banking, taxatian- or other regulatory authority;

any person in connection with a securitisation of all or any part of the loan assets of any
membef of the Barclays Group from trme to time;

' any person - ‘who may otherwrse enter into centractual relations with any member of the

Barclays Group in connectron wrth thrs Deed . T

any person to-whom information is requlred or requasted to be dlsciosed hy any court of
competent jUI"ESdICtIOI'I or governmental banking, taxation or other regulatory authority or-
similar: body, : . . e

" any ratlng agency {mc[udmg rrs professional adwsers) to enable the rating agency to carry out

rts normal rating activities;

_any credit réference agency; and

any ot_her obligor In respect of 'all or part of the Secured Obligations and any affiliate, holding
companv or sub'sidiarrv thereof.

The Chargor may not assrgn or othervvlse transfer any of |ts rights or- oblrgatrons under this
Deed ‘

FORBEARANCE

No delay or omission‘on the part of the Bank in exercising any right, power or privilege under-tt\is Deed

- willimpair it or be construed as a waiver of it. A single or partial exercise of any right, power'or’ privilege

wrll not in any circumstances precfude any other or further exercise.of it or the exercise of any other

K rlght power or prlwlege

27,

COUNTERPARTS.

This Deed may be eXec_uted in any number of counterparts, each of which when executed and delivéred
shall be an original. All such counterparts will together constitute one instrument.
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28.2 -

283

28.4
{a)

(bY

285 .

29

29.1

. 292

-.293

294

NOTICES, COMMUNICATIONS AND DEMANDS

Any 'r"loti_ce, communication or demand under or in connection with this Deed shall be in
writing and shall be delivered personally, or by post to the Authorised Address and, if given by

- theBank, maybe made or given by any manager, officer or agent of the Bank or of any branch

of the Bank

'Any‘ notice; communication or demand made or delivered under or in connection with this

Deed to the Chargor will onl\ar be effective in the case of a letter which is sent by post, in a
first-class prepaid Ietter where available, and is posted before the last collectlon of letters from
the letter box in whlch it was posted has been made on any day, at 10.00 a.m. on the next
succeeding day upon Wthh a dehvery of letters is made.

Any notice to the Bank, shail_be,addresséd in writing and sent by pest to Bartlays Bank PLC at
Lending Opératibn__s, PO i_3ux 299, Birmingham, B1 3PF and shall only be effective when actually
received by the Bank.

Demands undsr this Déed mhay be rade from time to time and, at any time, the liabilities and

obligations of the Chargor under this_Déed may be enforced, irrespective of:

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

whether or in what order any security to which the Bank may be entitled in respect of the

Secured 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

unenforeedble in any respect under any law, the validity, legality and enforceability of the
remaining provisions of this Deed shall notin any way be affected or impaired.

‘Save as 6therwise provided fof in this Deed, a person who is not a party to this Deed has no
_righi_under the Contracts (Rights of Third Parties) Act 1999 or any similar applicable legislation.

to eriforce.or to-enjoy the'benefits of this Deed, unless otherwise specified.

Notwithstanding any term of this Deed the. consent of any person whao'is not a party is not

required to rescind or vary this Deed or any other agreement entered into under or in

'connectlon with-it.

This Deed is intended to take effect asa deed notwithstanding the fact that any party may only

" exétute this Deéd urider hand.
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. 30. GOVERNING LAW AND JURISDICTION

30.1_. . This Deed and anv_nonfbntréétual obligations arising from or.in conner:_tioh.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 thé Bank's right to commence proceedings against any .
party in any other jurISdICtIOI'I) and irrevocablv waives any objectiori on the groind of venue

or mappropnate forum or any similar grounds.

This Deed has been executed as adeed by the Chargor and signed by the Bank and is dellvered onthe .
date stated at the begmnmg of this Deed, :

[T
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SCHEDULE 1 - FO_RM ‘OF NOTICE OF SECURITY TO ACCOUNT BANK
To: Account Bank/other financial in.%_titut_ion
Date: [ ]

" Dear Sirs;-

We givfe:‘ydu;ndtice that, by a debenture dated [#] (Debenture) we have assigned to Barclays Bank PLC:

{the Bank) all of our rights, title and‘interest in and to the accounts listed below maintained with your
- [Atcount. Bank/other financial institution] (including “any renewal, redesignation, replacement,
subdivision or subaccount of such accqunt's} and the debt or debts represented thereby:

Account N_arne: SR L] B
SortCode: . - - {e]
Account No.: [*]

" lrepeat list'os necessary] -

"(theAccdun't's) o

-We |rrevocably instruct and authonse you to d|5close to the Bank without any reference to or further
_ authonty from us and. without any inquiry by you' ‘as to the Justlﬂcatmn for such disclosure, such

.mformatmn relat:ng to the Accounts maintained with you from time to time as the Bank may request
you to dlsclose toit.

With effect fram the date of your receipt of this notice:

fa) N any exis;ting" payment instructions affecting the above Accounts are to be terminated and all
N - payments and commumcatldns in respect of the Accounts should be made to-the Bank or to
_its order (with a copy to us); and

{(by- all rights, interests and beneﬁts whatsoever accruing to or for the benefit of ourselves arising
from the Accou’nts belong to the Ba nk. '

-ThIS Ietter and all non-contractual obligations ansmg out of or in connection with it are governed by,
and wdl be construed in accordance with; the laws of England and wales.

Please acknowledge receipt of this notice by signing the acknowledgement on the enclosed copy letter
and returnlng it to the Bank at’ [-] marked for the attention of [#].

Yours faithfullv
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) [Pleé’se"-note that this notice is bnly- to be completed if: {i) it has been agreed that yéu-are praviding
. ;ec_u_r_ity oyen_ar{ -account held with another bank or financial institution; or {ii}"ﬁppn Tequest by the
" Bank] .

*_for and on behalf of *
[Enter Chargor Name)
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Form of Ackndwledgement of Notice .
P L of Assighment by Account Bank

To: Barclays Bank PLC (the Bak)

Date: [o] ~ =
Dear Sirs

we i:onﬂr_m receipt from, _[E(:ter‘(_‘hargbr Name] (the Assignor} of a notice dated [#] of an’ assignment
upon the:terms of a Debenture 'dated-[-] of all the Assignor's right, title-and interest in and to, and all
monies (including interest) from time to time standmg to the credit of the following accounts which are
mamtamed with us and the debt or debts represented thereby

[L_:_‘st rei_ev'ant aecounts here]
{the Accounts).

We confirm that the bal,anfcg__standing'tb the Accounts at today's date is [#], no fees or periodic charges -
are payable in respect of the Accounts and there are no restrictions on (a) the payment of the credit -
“balance on the Accouhf_s {except, in the case of a time deposit, the expiry of the relevant period) or {b) -
thetﬁgﬁtiph of Sé’tU'rity over the Accounts in favour of the Bank or any third party.

. Wé u'nconditionalIy,a'n'd"irre\.r'qc;abl'} waive all rights of set-off, lien, combination or consolidation of
accounts and security in respect of any Accounts and similar rights {however described) which we may
‘have now or ih the futare in respect of each of the Accounts or the balance thereon to the exterit that
suchﬁ rig_hté (elate tb amounts owed to us by the Assignor.

We confi irm that we' have not received.notice of the mterest of any third party in any of the Accounts
and will not ‘without the Banks pnor written consent, amend or vary any rights attachlng to the
Accounts.

We wxll act only i accordance wnth the instructions given by persons authorised by the Bank and we
, shail send aII statements and other notices gwen by us relating to the Accounts to the Bank.

- This Ietter and all non-contractual obltgatlons arising out of orin connectlon wuth it are to be governed

by, and will be construed in accordance w1th English law.
' Yours faithfully, R
forand on behalf of

[Account Bank/other financial institution]
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- ‘Limited écting by two directors/a director and its

_ ‘ _EXECUTION PAGES
~ For and on behalf of Barclays Bank PLC.

|
i
|

Paul Jury
Rirector of Lending Operations

The Chargor:

EXECUTED as a DEED by Carlisle Sécurity Services

- secretary

Name of Director (in BLOCK
CAPITALS )

_ Signature of Directorfreerétary-
ST 7 Soun rseoTron)

C ' Name . of Director/Secretary (in
ﬁ o BLOCK CAPITALS}
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