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Registration of a Charge

Company Name: ACUITY SOLUTIONS LIMITED
Company Number: 03197329

Received for filing in Electronic Format on the: 04/08/2021 XAA6WHPD

Details of Charge

Date of creation:  02/08/2021
Charge code: 0319 7329 0012
Persons entitled: LLOYDS BANK PLC
Brief description:. NONE
Contains fixed charge(s).

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
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: GEORGINA FINCH

Electronically filed document for Company Number: 03197329 Page: 1



1ol

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3197329

Charge code: 0319 7329 0012

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 2nd August 2021 and created by ACUITY SOLUTIONS

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 4th August 2021 .

Given at Companies House, Cardiff on 5th August 2021

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

N 5=F _.\_

Com panleS House THE OFFICIAL SEAL OF THE

REGISTRAR OF COMPANIES




o Cassification: Public B -

- LLOYDS BANK ¥

O SEC-SMIE-28115

"@pm:t agreem@m to s&cure @Wﬁ Elamtieg of a
mmpmy ora imated i abs! W partnemh:p |

- Tobe gresemed far regaﬁtratmw  H Compames HGUSE agamst the Depasgmr wathm 21 days of .
. datmg : :

- Lioyds Bankple -

&ﬂﬁﬂﬁVF‘y D408



Classification: Publiz

' '?éhie_ of Contents - '

DEFINITIONS AND INTERBRETATION
| AGREEMENTTOPAY -
~INTEREST R

‘REPAYMENT OF, AND RESTRICTIONS ON DEALINGS WITH, THE DEPOSIT
APPLICATION OF DEFOSIT | | | |
CCHARGE '
 CONVERSION OF DEFOSIT |
" POWER OF ATTORNEY
- INDEMNITY _ o
 NOTICE OF SUBSEQUENT CHARGES,
11, NOTICESAND DEMANDS
12 PAYMENTS AND COSTS
13, NOW-MERGER ETC. |
14, TRANSFERS BYTHE BANK OR THE DEPOSITOR
15 PARTIALINVALIDITY
16 RESTRICTION.ON LIABILITY OF THE BANK
: 17  CONCLUSIVE EVIDENCE o
18 NORELIANCE ON'THE BANK
8. miscellaneous
20, LAW AND JURISDICTION

@ N B B W R s
W B e s s o o

e

o
o T T P S G
(RN PO e P Y (YR I i e

Page of 16



Classification: Public

- e 3 (day) SR {momh} R | 1215
 THIS DEPOSIT AGREEMENT s day T T
ismadeonthe ’ E‘M “of I :ﬁ?i U’L i,ﬁ_i T ! 22| |

- BETWEEN . o
- Acuity Solutions Linited (Registered number: 03197329)
‘Kemp House, 152 - 160 City Road, London, ECIVIZNX -

'cﬁae “Dapasitor]

- AND L&@yﬁis Bank plc {Regzstered number 2&65} ithe *’Eaﬁk”} whose address ?arthe purpﬂsesz '
of this Agreemew; is 8t Pendeford Securities Ejentne Dept 3287; Pendeford Business. Fark, ..
Waobaston Road, Wolverkaimpton, Wv9 5HZ {or at'such other addvess a5 the Bank may from .
time to time notify to the Depositor | in writing for thss purpose). '

N BEFINFTIONS AND ﬁ@?‘%ﬂ?ﬁéﬁ?ﬁﬂmrﬁ.

"13,'1._ o In this Agr&emﬂm s far 85 the context adm;‘ts thﬁ fm!le::wwng wmrds am:!_-
' . expressions shall havé the following meanmgs '

- "Account” maanﬁthaaccaunt{s describadmihe Schedule, anyac:munt(s)d:rect!v -
' mrmdsract!y replacmgaﬂy ofthe account 5) described in the Schedule and anysuch
_ account(s] or raplacement account(s) as rénamed and/or renumbered and/or
redesignated and where there is more than one account any reference to
N “Berount” shiall include each such acmummd;wduaiiws well-as any oralf of themy .
. taken together;“Deposit” mieans: : L

e 'th_-ie déhtar'de.btsnawgrhéfeafieréw‘i:ﬁgtﬁ the Depositor (in whatever _
o r:urréncy'dent;miﬁated} by the Bank on the ﬁmﬁgunt’*

{b} | the deht o debts h&maﬁ’er swmg ‘to the Depositor {in whatevar'

o eurrency denominated) by the Bank In conmection with: ahy mongy

market or other deposit placed with the Bank from Hre to time using:
funds which Rave from time to tsme bean tredated tathe Accoum, and

fc) el interest (if any) now ﬁng ani’ &erea&er to become: tswmg i
- respect of the Account or any such d@passt including interest which ig.
compounded and treated a8 principal,

and’ &uch expression shall n-éiuéa;éh’y’ amounts referred to in sub-clause 4.2 ‘and
clause 7 _ .

' -"’Em;ﬁiyéﬂlﬂkv&ﬂt"* in relation to the Depositor mesns each of the fa?_iﬁv&rédgz-

(@) ameeting of the Depasitar is convened for the purpose of considering
- a resolutionto wind up the Depositor;

' '{é’}' - sucha resolution as is mentionad in pai-ra'géa;ﬁ'h {d)‘i's' passed;

PapE A sE
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4B & meeting of the directors or members of the Depositor is convened
o - forthe purpose of considering & resolution to seek a winding up order,
“-an administration order of the appointment of an administrator:

(g} - sucha resolution as is mentionsd in paragraph {f) is passed; -

B} apetitionfor a winding up or an application foran adrministration arder -
7 Is made by the Depositor of ity ﬁsreamrs ar members or is presented
against the Depasitor; -

{1 - such an order as Is mentioned I ;aragﬁ"aﬁlﬁ (R} Is ade;

i notice of appointment of or natice hf intention to appoint an
“administrator s issued by the Depositor or its directors or members or
by the holder of 2 gualving Hoating charge ofa proposal 3 made for,
o the bBepositor becomes subject to, anv voluntary arrangement;
{kf - a receiver {admi mstratw& oF otherwise)is appumteé overallor parl: of
O the Depesitor's assets;
(D - the Depositor takes part iﬁ"any’ action {including entering negc\fiaﬁéﬁﬁ}
o with a view to readjustment, rescheduling, forgiveness or d&ferm of
- any partof the Devositor's indebtedness; '

{m} . the Depositor proposes or makes any general assigment, composition
‘or arrangement with or for the benefit of all or some of the Depositor’s
creditors;: : '

Cay o the Depositor suspends or thieatens to suspend making payments to.

~allor same of the Depositor’s creditors;-

{o) "any action is taken in-any juﬁséu:tmn whssh i s;szar or aﬁaisgmus t@'_ :
' v ofthe foregomng; of

'.'ép} _ the Bank hasmasaﬁabéegmuadﬁw beiawmgtﬁafaﬂyﬂfthefm&gmng.
T mﬁmment :

“Secured Qhﬁsg&%mﬁs” means:

' -{q} S al meﬂey and liabilities and other sums herehy agreed to be paid bv '
: the Depositor to the Bank; and

- -Ef‘}'_'-'_ . --'é_%i' :j'the#'_méanev- anid iisbiiiﬁsa_'exmeﬁed o be sscured Hér-é&iz
. {including, without imitation, any expenses and charges arising cut of
“or ifi connection with the acts or matters referred 1o in clause 12) and
all other obligations. and liabliities of the Depositor under this

_-Ag‘reemei'ﬁt;'aﬁﬁ - -

“Value Added Ta" intlides iy other form of éales or tirnover tax,
12 '!n this :ﬁsgreemem

_53} L The @xprassmﬂ the “”Ba;&msﬁar’* aned t?w‘ ‘*Bank”‘ where tha c:am:e;;t .
admits include their respective succassors in title and/er assigns,

Paged efig
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whether irdediate or derivative. Any consents urider this Agreement
“iay be made or given in wiiting executed by any such successors or
assigns of the Bank and the Depositor hereby irrevoca by appointseath
of such successors and ‘assighs to be s attormney in the terms and for
‘the purposes set out inclause 8 : :

b)) uniess the contest m}sqmras‘athéw;éﬁ: |
() thesingiilar shall include the 'piﬂ'fiai.'and__vi’cefversé:';
: '{?i)' any reference to 3 gerscaﬁ shati include an énd’ividﬁai. '

company, limited Hability partnership or other body
Ctorporate,. joint v&mum society or an unmmrmrated _
_.association, organisation or body of persons {including
‘without limitation a trust and a partnership) and any
goverhiment; stafe, government or. state é‘gengﬂg or -
International organisation whether or not.# legal entity,
References to a person also include that persons
successors and assigns whether Immediate or derivative;

B | the expression “this Agreement” migans this agreement
: and. shall extend o every Separate and mdapendem
sﬁ;&u}atmn contalned herain:

il any r_ight entitlament o 'p@war which may be exercised or
: ' any detérmination which may be made by the Bank undey
of in-cofinection with this Agreement miy bé exercised or
" made inthe absclute and unfettered discretion of the Bank
which shall not be under any obligation 1o give reamns_ :
therefor :

v} raferences to any statutory provision {which for this
' | purpose means any Actof Parliament, statutory instrument
ot regulation or Europesn directive or regulation or other
“European leglslation) stall include 5 reference to e
 modification, ré-enactment of replacement thereof for the
thme beling in force, all regulations made thereunder from.
- e to time and any analogous provizion or rule under sy
©applicable foraign Taw: -

o) fer the avoidance of any dmubﬁ: %he reghé:s pawers and -
K “discretions conferrad Gpion the Bank by or pursuant to this
Agreement shall (uniess otherwise expressly stated) apply
and be exercisable regardiess of whether a demand has
- been ‘made by the Bank for ‘payment of the %wrw :
. Obligations or any.of them; and : o

i) .'refe-rem:ea tﬁ alauses $§Jb t!ausas atid schiaduies shall be
references to clauses, sub-clagses and schedules of this -
. Agreement:
R . i for any reason this Agreement shall not be, or shall cease to be, &

valid and effective charge on the Deposit then this Agreement shall -

R e
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taki effsctasa chargs of the beneficial interast of the Deposiorinthe
: 'E)@pﬁs;t and

{d) if there are T —— parties camprised in the express ion the
_ "’ﬁapﬂsﬁar” thigiv: :

[ any refarence o the ”E}Epmsstm sha 5 whare the context
g}ermits include all or any one ormore of such part;e&

o all amenam& and agreemeﬁtshare;n vontained of :m‘phﬁd

an tha part of the “Depositar” shall be deemed to ba joint

. and several covenants on the part af such pas’tl&s

i ] ff.‘.&i“ aﬂy reason whatsaever th;s Agre&mem shatl zwt b@ '
o - or shall cease to be, binding 6nand effective dgainst one or
. miore of such parties, then this Agreement shall take effect
©as & charge overthe beneficial interest of the other such’
. party or parties in the Deposit'and over such other estate, |
. right, title or interest in the Deposit &5 such-other party or
- parties may hdve:

C{iv)  any-demand made under this Agresment shall be deeimed,

- tohave been duly made W made on any one or moreof such
- parties; -ami- :
Sy i any one or more of such g}smes i5 ot bound by the

nrovisions of thig Agreement (whether by reason of its oF

their lack of capacity or improper execution of this
_-Agreemem or for any other résson whatsoever) the

remaining party or parties shall be and remaln bound by
“the provisions of this Agresment as If stich othér party or
' parties hatl never been party hereto, :

“i"he claus& headings and. margiﬁaﬁ nates 5ha!i be. ugmred in ccns‘cmmg thas
Agregment,

AGREEMENT TO PAY

The Depositor shall pay to the Bank in acmrda‘m&e_ with any relevant agreément
between the Bank and the Depositor relating 10 the amounts hereby secured or,

“in'the absence of any such agreement, on demand:

{a) all- moneyaﬁd ;amhtsaswhethamctua% or c@ntmgent isncéudmg fuﬁ:har o
" advances made hereafter by the Bankl which now are or at any time
- hereafter may be due, owing of incurred from or by the Depositorto
the Bankanywhere or for whichthe Depositor may be or become liable
to the Bank i any manner whatsosver without limitation {and (in any -
‘case) whether along or jointly with any other persen and in whatéver
style, name ‘or form and whether 35 piincipal or surety and
notwithstanding that the sams may st any sarlier tnig have bean dus,
B owing or incurred to some other person and have subsequently .-
mecome due, gwing or incurred to the Bank as a result of a transfer,
| assignment or other fransaction or by dperationof law);

C Papstolis
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B intarest anall such money and Habilities 16 the date of payment at such
o  rate or rates as may from time to time be agreed between the Bank
“and the Depositor or, inthe absence of such agreerient; st the ratg, in
- thecase of an amount derominated in Sterling, of two percentage
points per annum above the Bank’s base rate forthe time being in force
ot its aquivalent or substitute rate for the time being) or; in the case
of an amount denominated in any currency or currency anit other than
 Sterling, at the rate of two percentage points perannum above the cost
© o the Bank (as conclusively determined by the Bank).of funding sums
‘comparable to and in the currency or correrity Unit of such amount in -
. the: London Interbank Market (or such other market as the Bark may
select) for such consecutive periods (including tvernight degosits) as.
‘the Bank may in'its absolute discretion from timé to time select;

~{e) - commission and other banking charges and legal, administrative and
' ~other costs, charges and experises incurrad by the Bank inrelation to
the Depositor, this Agreement o the Daposit {including any. acts
‘nigcessary 10 relesse the Depasit from this security) of in preserving, -
defending or enforcing the security hereby created in all cases ona full

- ‘aned ungualified indemnity Basis; and :

- erployees or agents in dealing with any matter relating to this
~ Agreement, Such fees shall be payable at such rate as may bie spedified
by the Bank. B
3. INTEREST
‘The Depositor shall pay interest at the rate aforeseid on the money so due
(whather beforé or after any judgment which may be obtained therefor) upon
such daysineachyear as the Banl and the Depositor shall from time o time agres
or, in the absence of such agreement, 85 the Bankshall from time to time ficand
{without prejudice to the right of the Bank to require payment of such interest) ail
- such interest shall be compounded [(both before and after any demand or
- judgment) upon sueh days ineach vear as the Bank shall frorm time to Bmie fix,

U 40 REPAYMENT OF, AND RESTRICTIONS ON DEALINGS WITH, THE DEPOSIT
41 Notwithstanding ‘any provision to the contrary in %hé: terms upon. which the
' Deposit is made, the Bank shall not be under any obligation to répay the Deposit
until the Secured Obligations shall have been paid and dischiarged in full. |
4.2 The finds giving rise to t’hei-{}e'pﬂ'si‘f {oF any part-or parts thereof) ray fromm time
' . totime be deposited, re-depasited ar-su‘cc&ssiveiy.re»s:ie_pmétad: e

{8} - intheAccountoronany money market orother deposit with the Bank:

(B} onsuch térms concaning tiirie and interest,

as may from time to time be agreed between the Bankand the Depositor or, failing
such agreement, as may be decided upon by the Bark In its absolute and
unfettered discretion.. Any amount so deposited or recdeposited together with
- interest thereon shall form part of the Deposit-and shall be deposited or re-

Bagie Tof 15,
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“deposited subject to the provisions of this Agregment. Where the Deposit (or any
- part or parts thereof] would otherwise becorne repavable at the expiry of any
- period of time under the terms upon which it was made but is not repayable by
virtue of the provisions of sub clavse 4.1 it shali not be repaid at the expiry 0%“ such
. period but shall be re-deposited as described parlier in this e:laus;e

43 - The _ﬁs’pasimr shall rot, without the Bank's prs'm: written consent, moraage,
charge, dispose of of otherwise deal with the Depositor any part thersof cx_z"._agreé
Ctodo any such thing {exmpt in favour of, or to, the Bank). :

aa. "f“he Demsztw shaii nok. rﬁe aliatid ta e:ia ot suffer anything wherehy Ay ent:tiament o
- -ofthe Bank under any provision of this J&gm@mem raay b@ impeded or its exgrcise
- delaved. o
45 o For the avoidance.of doubt, if the Bank does repay part of the Deposit or doés

consent to any such dealing as is mentioned in sub-clause 4.3, such repayment of
consent shall nat be déemed to be a waiver of any other of the Bank's rights
[including the Banld's rights as regards the balance of the Deposit,

46 - The Depositorshall:

- da) . notchange its businessin any way which would résult in it becaming
' - a ‘relevant financlal institution’ for the purposes of clause 2 of The
Financial Services and Markets At 2000 Excluded Activities and
: 'th;bltlms} Order 7094;

B _ (b} L 'mt carry on any business whith would constitute ex:iuded actmtaes
~intermsof Part 2 of The Financial Services and Markats Act 2000
{Excluded Activities and Prohibitions] Order 2014; and

€ ;-]m;mpﬂy provide the Bank with copies of any information that the
- Bank may from time to time reasonably request in.connection with
the status referred to in clause 4.6{a) above:

47 The provisions of this clause shall not be abrogated of varied except by. written
agreement signed on behalf of the Bank which Is expressed to be made for that
- putpose and if-any agreement by the Bank which & not so expressed contsing
-provisions which are or may be inconsistent with the provisions of this clause the
‘provisions of this clause shall prevail, :

s Asspuma“sa'm'm: DEPOSIT

. At thesame Fime as or-at any t;me aﬁef the. Eank shall demand payment of any'
 Secured Oblfigations or the same shall otherwise become due or affer the
. occurrence of an Insolvency Event the Bank may without furih&r ndtice to the
- Depositor from time to time: :

ek apply .*éthe ﬁ&.pagit-.ﬁr"ﬁuah part or parts thereof a3 the Bank may think
' < diin or towards pavihent and discharge of the Secured Obligations or
. such parts of the Secured Obligations as'the Bank in its sole: dsscmtmn' -
' may think fit; ahd/or - '
(<) S combing of consolidate the Account with all or any of the Secured
. Obligations:

Pape Boflé
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6 CHARGE

51 - The. E}emssmf with full title guarantse herehy charges i:ay wa’y of separata farst
R © dixed charge each of the tems comprised within the Depositand all such respective.
- rights to the repayment thereof as the Depositor mav Fiave under the térms tper .
which the Depusit was made and the provisions. hereinbefore contained {or .
- othenwvise howsoever] as a continuing security for the paymeént to the Barnk of the:
o Secured Obligations to the intent that the security hereby constitited shall be a
eaitinuing seturet‘y : :

IR -7V AR | there are two or thore partiss mmpmeé ini the' expresmon "the @&poslmr“ each
- of such parties with full title guarantes hereby charges by way of separate first
fixed charge all such party’s rights, title and interest in and to each of the iamis
-comprised within the Deposit and the respective rights to repayment thereof as -
- tontinuing security for payment to the Bank of the Secured Obligations, '

&3 | The security Hereby constituted shall extend to all beneficial interests of the

Depositor in the items comprised within the Deposit and il rights to repaymmf L
thardof. .
64 This Agreemient shal bifid the Depositor as 4 continuing security for the Secured

Obligations notwithstanding that the liabilities of the Depositor to the Bank may
from time to time be reduced to nil.

7 CONVERSION OF DEPOSIT

- The Bank may at fts sole discretion from time to time (whether or not it applies the
- Deposit or any part thereof in or towards payment and discharge of the Secured
- Obligations) and with or without riotice to thie Depositor elect to convert all orany
part of the Deposit into the: currency Or CUITERCy unit or currenciag or turrency
units of the whole or any part of the Secured Obi igations {deducting from the
. procesds of the cofiversion any cuftency premium or other expense). The Bank -
- may-take any such action as is necessary for this purpose, inc luding without
fimitation opening adtitional accounts, The rats of exchange shall be the Banls
‘spot rate Tor selling the currency or currency unit orcurrencles or CUTTanty units
- of the Secursd Obligations or relevant part theresf for the CUTFEnCY OF curréncy
- unit of the Deposit at or about 11.00 anv on the date that the Bank exercises its.
rights of conversion under this' Agreement. The expression “the ﬂamsut" shall
Cinclude the net proceeds of such conversion and all interest {if any} accruing oF
mecrysd due thereon,

& _-m‘wsﬁmgmﬁm? g

B1 o For the purp@se of seciring the. payment mf the Seaumd Gb!igamng and f@r -
- securing any proprietary Interest which the Bank has in the Depositor any part of
it, the Depositor irrevocably appoints the Bank and the persons detiving title unde
jtanid s and their substitutes {the “Attorney”} jointhyand also severally to be the
 Depositar s true and lawful attorney. For the purposes aforesaid the Affornay shall
- havethe right to do anything which the Depositor may lwfully do and ali the rights
and powers which may lawfully be given to an aitormey mciudmg, w;thaut '
prejudice to the generality of the foregoing: :

-..?a’gé?af]é. )
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sl the Aghtto desnvthing to procure o carry out the performarice of the

Depositor's obligations under this Agreement and anything to facilitate
the exercise of the Bank's rights under this Agreement;

{h} ' | 'tha mght to gt i the name of the Dap{}mt{}r and
__{t} T the ﬁghi: fin] ﬂ@legam and suhvdeiegatﬁ aﬁy or aiE of the raghts of the
' Co L Atofhey.
- 82 o The Deges;ter ratafses and shali ratsfy evew’thmg done or pumcr&ead 1o bg done Ciﬁ'..

ity bahalf bythe Attorney of any such delegate or sub-delegate,
8. INDEMNITY
g1 TheDepositor hereby agrees to Indemnify the Bank and its émployess and agents
~{as a separate covenant with eadch’ such pdrson indemnified) against all loss
dicurred in connection with :

{al  any statement made by the Depositer of on the Depositor’s behalf In
' connection with this Agreement, the Deposit o7 the business of the
CDephsitor-belng untrue or misleading,.
by “the Bank entering into any obligation with any person (whether or not -
- the Depositor) at the reguest of the Depositor {m‘ aﬁy nerson.
*purporting to bé the Eﬁepasstm}

~{e¥ 0 any actual or proposed amendment, suppleieant, wawen consent or
reéeasa ins télation to this Agrewment; o '

@y he Eﬁemsator et complying with any- ef is okl agatmﬁg under thss_ '
- -Agreement; arid :

(e) S any stamp«mg oy z‘egistratmn cxf thig Agreemem or %he secur;ty -
constituted by it,
- whether or ot any fault'Z('Eﬁ'ﬁ!ucﬁing-e’ségiigenﬁe} can be attributed to the Bank, its
employees and agents.

-V I This indemnity does not and shall not extend to any loss to the extent thaty
ey - inithe case of any loss incurred by the Bank or its employess or agents
it arises from the Bank or its employess and agems acting other than

i pood faith; or -
(b)  thereis 'a'_p'mhmetm againstan indeminity extending to that foss Under )
o any law relating to this Indemnity.
10, NOTICE OF SUBSEQUENT CHARGES

I the Bank receives notice of any subsequent asgigﬁméni,. agresment, security;
charge or other interest affecting the Deposit the Bank may opena new atcount. -

. if the Bank does not open a riew account it shall nevertheless be treated as if it

- hadl done so at the time When it received such notice and as from that timeall
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paymients made o the Bank in respect of any of the Securéd Obligaticns shall ke
‘credited or be treated a5 baving been crédited to the new account and shall not
operate to reduce the amount of the Secured Obligations Gwing at the time whas
- the Bank received the notice.

11 NOTICES AND DEMANDS
111 Without prejudice to the pmwmns in subaﬁiause 1.2(d Nw} anv notice or d&mam:ﬁ . |

- by the Bank to or on the Depasitor shall be deemed to havé been suffc:@ntiy given -
- or made If sent to the Depositor:

{ay . by hand 'dr éﬁragﬁ»’aéd 'fetée_r'pust.tag its registerad office or its address
. statied herein or its address last knowrito the Bank; or
'ib'j o sent E:w fﬁtszmsie "m the E}epas;tw’s st kncwn facsimile nufber
' relating to any such address or office. :
1Lz Without prajudice to the provisions i sub- c'ause‘i 24d){v) any such notice or -
- demand given or made under sub-clause 111 shall be deémsd to have been
sarved oirthe aédmsg&ﬁ : '

{a) 'atthe time of &aiwery to tha addresg raf@rmd ’t@ in sab—ciause il 1(a}
o ifsent by hand
(b}t the earier of the tima of delivery 6r10.00 am on the day after

- posting {or, if the day after posting be a Sunday or any other day upon.
~which ne delivery of letters 18 scheduled to be made, at the earlier of
the time of defivery or 10:00am on'the next succeeding day on which:
- de!werv of letters is scheduled to be made), r?’ sant by prepald letter
- g}gsi{ . . X L

- _-{'-;;)_'_' : atthetime oftransmmsmn if smt by fac:sgma {and S ?acsfm; @ ‘shaig hé
o deeried to have been transmitted iF it appearsto the sender to have _
bean tmmﬂntmcﬁ from & machine. whsch i5 apparently In working

ordari o
_' {d) ; ;on-thg:ex@éw of 72 hours from the time of despatch inany other case.
113 :Sewix‘:éaf'_'any-céaém form miay be made on the Depositor in the manner described -

- in-subelause 11.1(3), i the event of 3 -daim beirig issued in felation to this -
:Agreement and shall be deemed to constitute good service.

114 Any notice or communication required to be-sewed by‘ the.%;ﬁasiwr oy e Bank
- cunder the terims of this Agreement shall be In writing and delivered by hand op
- sent by recorded delivery to the Bank at the Bani's address stated herein (orat
- such other address as-may be notified in writing by the Bank to the Depositor for
this purpose] and will be effective only when actually received by the Bank. Any
natice or communication must ajso be misrked for the attention of such official (i
;anyi as the Bank may for the time being have notified fo the Depositor in writing.

42, PAYMENTS AND COSTS
12.1 If at any fime the 't:'u’r?%nc?'éﬂ which all or any part of the Secured Obligations s

denominated is or is due to be or has been converted into the euro or any other

'Zf’age.i'l@fﬂﬁ'_ L
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- cirrénty as a result of & change i law of by dgresment bstwesn the Bark and the
 relevant obligor, then the Bank may Tv its sole discretion direct that all or any of .
the Secured Obligations shall be paid in the euro or such other currency or i any
CEUrrency unit. '

12.2 - TheBankmay apply; aliocate or eppropriate the whole orany part of any payiment
. made by the Depasitor under this Agreement df any money received by the Bank
~ under any guarantee, indemnity or third party. seclrity or from any liquidator,
receiver or administrator of the Depositor or from the procéeds of realisation of
- the Deposit of any part thereof to such part or parts of the Secured Obligations as
the Bank may jn its sole discretion think: faﬁ: to the entire exclusion of sny right of
the Depositor to do so, :

423 if any payment made by or on behalf of the Bank under this Agreement ineludes
o Can amc}un‘t in respect of Value Added Tax, or Hany pavment due to the Bank under
 this Agresment shall be in reimbursement of any expenditurg by or on behalf of .
the Bank which inchides an amount in respeet of Value Added Tax, then such
-amount shall be pavable by the Depositor to the Bank.on demand with interest
from the date of such demand computed and payable as provided in clauses 2 and'
- Fand, pending payment shall be secured heraby.

124 Wathcut prejlidice to t%iw:a geneﬁral%w:}f' clause 2, the Depositor shall pay to the Bank
' . allcostsincurred or suffered by the Bank in defending proceedings broughtbyany
- third party impugning the Bank's title fo this security or the enforcement or
- exercise 'of the rights and remedies of the Bank underthis Agreement. All such
costs shall bear interést from the date such costy were incurred or suffered
o computed and pavable as pmwdﬁd in Ctauses 2 amci 3and, pendmg piyient; shall
- be secured heraby. S

Cazs -'Ail-éastﬁ awaréiéd t@ the Bank or agreed to be paid 1o the Bank in any proceedings
- brought by the Depositor against the Bank shall bear inferest from the date of such
award or agreement computed and payable as provided in tauses 2 and 3 and,
. pending payment, shall-be secured hereby:

13, NON-MERGER, ETC.

15 Nothing herein contained shall operate so-as to merge or otherwise prejudics or
affectany bill, note, guarantes, agrsement of other security or any contractualor
otherright which the Bank miay at any time have for any of the Secured Obligations
e any right or remedy of the Bank thereunder, Any receipt, relesse or discharge.
‘of the security provided by, or of: any lability arising under, this Agreement shall
- niotrelease of discharge the Depositor from any liability to the Bank for the same
. orany other money which may exist independently of this Agreement; nor shall it
 release or discharge the Depositor from any lability to the Bank undar the
©indemnity contained Inclause 4, : R

332 Where this A,gme'mafﬂiﬁ initially takes effect 35 a collateral or further security than
'  hotwithstanding any receipt; release of tischarge endorséd on of given in respect
of the money and liabilities owing under the princigal security B which this
- Agreement operates as a collateral or further seturity, this Agreement shali bé an
- independent security for the Secured Obligations.

. Phge 120115
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DAL 133 This Agreement is i addition to and is not to: prejudice or be prejudiced by any
- other security or securities now or hereafter held by the Bank. . B

'. o 14, YRANSFERS BY THE BANK OR THE DEPOSITOR

©. 41 . The Bankmay freely and separately assign or transfer any of its rights under this.
- O Agreement (3 “Transter”) or otherwise grant an interest in any such rights to any
person or persons {the "Transferee"). On reguest by the Bank, the Depositor shall
immediately exetute and deliver to the Bank any form of instrument réguiréd by
the Bank to confirm or facilitate any such assignment or transfer or grant of
interest. Following such Transfer, the Depositor shall have recourse only 1o the
“Transferee in respect of that portion of the Bank's obligations transferved to the
Transferes, -

Ci4a2 The Dépdsitor shall not sssign or transfer any of the Depositor's rights or

' - dbligations under this ‘Agreement or enter inlo eny transaction or arangement’
“which would result iy any of those rights-or obligations passing 1o or bemg heldin
trust for or for the benefit of snother person, : : '

150 PARTIALINVALIDITY

Each of the provisions of this Agreement shall be ‘severable and distinct from one

- another and if at any time any one or more of such provisionsis or becomes invalid,

illegal or unenforceable, the validity, legality and enforceability of the remialning:
provisions hiereof shall not i4 any way bé affected or impaired thereby.

16, RESTRICTION ON LABILITY OF THE BANK L

' E'xmp_t o tﬁé:-mtent-éhaﬁ:araﬂy.suth-exclusf%oﬁ_is p&ohibited & 'réndér'ed invalid by
daw, the Bankand its employees and agents shall not:

8} . be undér any dhty of care of other obligation of whatsoever
. description to-the Depositor in relation fo or In.cannection with the
exercise of any right conferred upon the Bank, its employees and
S agents;ior .
| by . he dnder any hability to the D@msitﬁ-r.a‘s_a result a_f,méﬁ'cﬁn&equiem'e_'
: ‘of, the exercise, or attempted or purported exercise; or failure to
Caxercise, any such fights.
17, CONCLUSIVE EVIDENCE
A certificate by an official of the Bank #s to the Secured Obligations shall (save for
- ‘manifest” error) be binding and conclusive on. the Depositor i any lsgal
- proceedings bath in re%atmn 1o the-existence of the liabifity and as m the amount L

. thereof.
18 NO RELIANCE ON THE BANK
{8} The Depositor acknowledges aiid warrants to With the Bank that, in

entermg intothis i&greemem and mcwrmg the Secured Qbiﬁgatmm

i the Eﬁsgms;tm haa not raiaed on any amﬁ or written
B s’tatemem_repr@seﬁtat;m, advice, opinion or information
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i

made or given to the Dépasitar i good faith by the Bark or
. anybody on the Bank's behalf and the Bank shall have no

3 lability to the Qegusstm it the Depositor has in fact so

-dons; '

"me_E’Daﬂés%ﬂir.'has_'ma'daé,,- 'irzé:ﬁepe'nﬁ'émiy uf the Bank, the
- Deposifor's own assesstment of the viability and
. profitability of any purchase, project or purpose for which
. the Depositor has incyrred the Secured Obligations andthe
- Bank shall have no liability to the Depositor if the Depositor .
- has natin fact so done; and - o

there are no: arrangemerits,. collateral or relating fo' this .
- Agreement, which have not been recorded in writing and -
~sigried on behalf of the Bank and the Depamtar L

CThie De;ﬁ'ﬁsamr &greés_wéth@ the Bank that the Eankdi’d mt-haw prHGr LD

. the date of this Agreement, dogs not have and shall rot have any disty

o the Depositar:

".'{i}'

N rﬂsmm of t%ﬁe appli ﬂatmﬁ hy tﬁe L}ems;ter of the. maney
h@raby secured; nor o :

' :m msp@eﬁ af - thé eff&ci;v@ne&s, _ a;:&pwprlatengss ‘ar - :
‘adequacy of the secusity constituted by this Agmement or
-@f any gther security far the Secured Obligations.

The Dep@ssmr aga’ees with-the Bank for itself anid a5 trustes fc:sr Ets_' _
- officials; wmplcveds and agents thatn_ev_thm the Bank nor its officlals,.
- employeesor agents shall have any liability 1o the Depositor in respect

“of any act-or omission by the Bank, its officials, employees or agems -

done or made ingood faith,

. WHISCELLANEOUS

Without prejudice to the provisions of sub-clauss 4.6 any amendment of or

supplement t any part of this Agreemient shall anly be effective and binding on

- the Bank and the Depositer if made in writing and signied by both the Bank.and
the Depositor. Refererices to "this sécurlty” or to “this Agregment” include each
suchaamendment and supplefient. o

- The Depositar and the Bank shall from time to time amend the provisions of this
~Agreement if the Bank notifies the Depositor that any amendments are regulred
1o ensure that this Agreement reflects the market practice prevalling at the

- relevant time following the introduction or extansion of economic and rianetary
Lnion and[m the gurs in alf oF aﬁy part of the Eurapean Union..

The Bank and thﬁ DQ[‘BOSI‘IGE agree that the . DECUTTENCE OF RON- Srourrence ﬂf -
European sronomic and monetary union, any event or events associated with

European economic and monetary union and/or the introduction of any new

- cuirency in all or any part of the European Union shall not result in the discharge;, -
- cancellation, reselssion or termination in whole orin part of this Agicement or give

Pagt 14 oF 16
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_ _'-any warty hereta the right to cancel, vescind, terminate or varv this: Agreemem i
whidle o in. part : :

Any waiver, ta’hs&ﬂt, r&cei;iat;éé’ﬂ':'?eméﬂt_m-'t&%é&s-é given by the Bank I relation

to this Agreement shall only-be effective if given in writing and then only for the

- purpose for and upon any terms on which it is given.

 For the purpose ot @xercising, assigning or %’réﬂﬁarﬁag its 'r’égh’ts_ under- this
. Agreement, the Bank may disciose Yo any persen any information relating to the
 Depositor which the Eank has at any time. :
The restriction on tﬁ@ right of cengoilﬁatmsg mmrtgages mﬂtamw inSettiong3of
~ the Law of Property Act 1925 shall not apply 1o this Agreemant or any further or
‘other seturity entered into pursuant to this Agreement,
Ay change in the tonstitution of the Banik or its absorption of or amalgamation
- with:any other person shall not in any way pregudtce ot affect its or thelr rights

unider this-Agreement and the expression "Ean%&” shall include any such other

. i}%rson

The Bank shaEE i:rse et @»s:i to dehit any &K:Cﬁm’“s’t for the e bemg afthe Bepﬁmta r" -

‘with the Bank with any surm falling due to the Bank Uritler this Agreement.
. “This da’tﬁmém shall at all times be the property of the Bank. |
LAW M\ii} JURISDICTION

" This -Agresment and an\; dlspum (whétﬁe?:_mﬂtraﬁcwa! _'_'(::;r'mh‘-c‘ama*aétaaf!;' _
- including, without fimitation, claims in‘tort, Tor breach of statutory duty or on any’

othier basis) arising out of or in conmection with if oF its subject matter [“Dispute”)

" shall be governed by and construed in sccordance with the Taw of England and
Wales, :
‘This parties to this Agreement irrevocably agree, for the sole benefit of the Bank,
that, subject as provided below, the courts of England and Wales shall have

exclusive jurisdiction over any Dispute. Nothing in this clause shall imit the right

~of the Bank to take proceedings against the Depositor in any other court of

competent jurisdiction, nor shall the taking of proceedings in sny .one 6F more.

- jurisdictions preciude thetaking of proceedings in any other jufisdictions, whether
‘concutrently of not, to the extent permitiad by the law of such other jurisdiction.

IN WITNESS whereof the Depositor has exécuted this Agreament as a desd and has delivered.
it upon it baing dated.
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*THE SEHEDULE
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