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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2947642

Charge code: 0294 7642 0007

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 25th September 2019 and created by SABICHI
HOMEWARES LIMITED was delivered pursuant to Chapter A1 Part 25 of

the Companies Act 2006 on 1st October 2019 .

Given at Companies House, Cardiff on 2nd October 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 THIS NOTE BEFORE THIS DEBE'NTUBE'_IS.EXECUTED' ‘

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

. . This is a Debenture including fixed tharges over the assets referred to in Clause 3.2 (Fixed
charges), an assignment of the rights and assets referred to in Clause 3.3 (Assrgnment} and &
‘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 |nc|ud|ng under the agreement to pay contained in Clause 2 (Agreement to pay) This
“includes all present and future loans or famhtres the Bank has.granted-or may in the future

grant. ‘ '

. o Your liabilities under this Debenture Wlll mclude any I|ab|I|tles owed under any guarantee or
_indemnity which you have given to or may gwe to the Bank in the future : '

. -

L Ifany of the debts or |IabI|ItIES secured bythls Debenture are not pald when due the Bank can -

appoint a receiver, or take possessmn of the property and any of the assets charged by this
Debenture and sell them and can appomt an admlmstrator in relation to the Chargor

e Th|s Debenture is separate from and not limited by any other security or guarantee whrch 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 THATTHIS DOCUMENT [INCLU DFNG ANY- ATTACHNIENTS] WILL BE AVAILABLE_'
FOR INSPECTION BY ANY PERSON.AT COMPANIES HOUSE

Barctays is a trading name of Barclays Bank PLC. Barclays Bank PLC is autherised by the Prudential Regulation Autharity and regulated by the
Firancial Conduct Autharity and the Prudential Regulation Authorlty(FmancraFSerwces Register No. 122?02} Registered in England. Registared No .
1026167. Registered offica: 1 Churchill Place, London, E14 SHP, - .




.o

THIS DEED is made on the date specified.on the ﬁqnt page of t'his_‘Deed.- '

By:-

'

(1} Sabichi Homewares Limited (in‘c_(.ero'rate:d_;_ in Englaﬁd and Wales ‘with registered number -

- 02947642) of Sabichi House 5 Wadsworth Road Perrivale Middiesex UB6 7JB (the Chargor);

i

{2) Barclays Bank PLC (Company Number 01026167} of 1 Churchill Place, Lohdon E14 5HP {the Bdnk).

IT 15 AGREED as follows

1. DEFINITIONS AND INTERPRETATION
Definitions
1.1 In this Deed, each -df_t_he following ex;jreé'éions has, except where the context otherwise

réquirés, the meaning shown opposite it:
. N N : ; .

Accounts means each of the accounts opeh‘ed or maintained by the Chargor with any bank, '

building’ society, financial institution or other person (other than the Bank} (the Assigned
Accounts) qﬂd each of the accounts Vop‘eﬁe'd or maintained by the Chargor with the Bank (thg
Fixed Charge Acépunts) fromtime to timé {including any-renéwal, redesignation; replacement,
subdivision or subaccount of such account) and the debt br 'de_bts represented théréby;
Assets means all of thé Chargor’s underta\lking, property, assets, rights, interests and revenues,
whatever and wherever in the world, present and future, and includes each or any of them;

" Authotised Address means the last adﬂress given to the Bank for the Chargor's place of

business (or any one of them if more thap one) or registéred office;

Authonty means the United Natlons Securaty CounCII the Commlssmn of the European Unmn

. 'Her Majesty's Treasury, the Office of Forelgn Assets Control of the United States Department .

of the Treasury, or any other Unlted States government entity;
Barclays G_rbup means Barclays PLC and any of its dire_ct or indirect Subsidiaries;

Default Rate means:

(a) the default interest rate set out in the docur*nent‘under which the relevant liability for

the overdue amount initially arose; or

{b) - if no default interest rapé-is-éet but in such document, a rate per annum equal to the -
cost (without proof or evridenc_e‘of any actual cost} to the Bank (as certified by it} if it
“were to fund or of funding the rfeleu;arnt amouint plus 2 per cent, per annum;

Delegate means a delegate or sub-delegate appointed bursuant to Clause 24 (Discretion and

delegation);
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Deposrt means ail sums deposated or to be depasited in each Account together wnth aII other

rights and benefsts accruing to or arising in connection Wlth each Account (|nc1ud|ng, but hot

limited to, entrtlements to |nterest), together wrth all _accrued |nterest, wherever deposned,

'Enwronmental Approvals means aIl consents of any kind relatlng to Enwronmental Laws to
: whach the Chergor or the Land or the use or occupatmn of the Land is subject

' Enwronmenta-' Clmms means. any claim by any person in respect of Iosses or I|ab|1|t|es suffe red

- or mcurred by that person, as a result of or in connection with any vrolatlon of £nwronmenta|-
. Laws or Enwronmental Approvals or giving | rise to.any remedy or penalty that may be enforced-
or assessed by pr:vate or pubhc legal action as a result of Environmental Contammatlon or any - A

application for any interim or “final jud:ClaI or. admmlstratwe decree, ;njunctlon cease and

desist order, abatement order; campliance order,” consent order, clean -up. order or
‘_em‘orcement notice, stop notice, |mprovement natice, prohlbmon notlce or revocatuon order
~in respect of Environmental Contamination or any other remedral action or action to comply‘-"

that the Chargor is obliged to undertake pursuant to, Envrronmental Laws in respect of
Enwronmental Contamrnatlon ) : ‘

'Environmenta! Contamination means the following and their consequences:-

{¢}  any release, ieakage or Spillag'e ator frorn any site owned or'occ‘upied by the Chargor ‘
into any part of the envrronment of any toxie, poisonous, noxlous or pollutlng matter’
or hazardous detnmental or dangerous substances or thmg, ‘ '

,{d); ) any accident, fire, explosron or sudden event wh|ch affects the environment and is
' attributable to the operation, management or. control of any. site occupied by the .
Chargor, including (without Ilmltatlon} the storage keepmg, handling, Iabellmg or -

.drsposal of waste {as defined in'the Enwronmental Protection Act 1990) or. hazardous .
toxic or dangerous substances and

fe} any designation of Land as contammated Iand for the purposes of Part HA of the‘ s
C Environmental Protectlon Act 1990 )

Enwronmenral Laws includes aEI or any laws, statutes, ruies regulations, treaties, directives,

bye-laws, directions, codes of practlce circulars, gurdance notes, orders, notices, demands, - -

decisions of the courts of any authonty orany other body whatsoever having jurisdiction which
at any time relate to the erwlronment or Environmeéntal Contamlnatlon or standards of

conduct. applicable to the Land or the occupatton or use of the Land or the operatlon ofany
‘ busmess from or using the Land;

Flogting Chcrrge Assets means those of the Aesets that are for the time being comprised in the

~ floating charge created by-Clause 3.4 {Floating charges) but only insofar as coneerns. that X

floating charge

_ !nsuronce Contracts means all insurance and assurance contracts and policies now or in the

future held by or otherwise benefiting the Chargor:

{f) which relate to Assets themselves subject-to a‘fixe‘d-char‘ge in favour of the Ba'nlt; or
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(g) ° which.ar'e now or in the future deposited by the,.Charg_or with the Bank;
. lnteﬂectua! Property Rights means patents {|ncludmg supplementary protection certrflcates],' '
. trade marks servrce marks and desugns {and any appllcatrons for any of them), utility models, -

- design rights, copyrlght database raghts and rights, title, interest and henefits in respect of -
do‘ma'in vnames logo, get- up, computer software ‘brand and trade names, know- how,
" confidentiat information, inventions, moral nghts trade secrets and rights in passing off and
all other intellectual property rights and interests [whether.reglstered or unregrstered) 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 royaitles} and in each case, any

: exten5|ons or renewals of,-and any appllcatlons for these rlghts

© Land.includes freehald and leasehold, and any other estate’in, Iand-and'('omside England and
‘Wales).immovable property and in each &ase all buildings and structures upon and all things '
affixed to Land including trade and tefiant’s fixtures and fittings (but: excluding; in the case of

{easehold- property, landlord's fnxtures} and fixed plant and machinery; .

Notice of Account Security means a notice of security in substantially the form as set out in
Schedule 1 (Form of Notice ofSecurrty to Account Bonk) orinsuch form asmay be speuﬂed by :
" the Bank; ‘

Property' Agreement means all present and future -agreements, contracts, options or .
undertakings for or in relation to the creation of any estate, interest or right in or over the Land A
(including, without limitation, in relatron to aﬂy lease, licence, tenancy or right to occupy
whether on a fixed term or penodrc basrs) '

- Rece'ivables means al sums of money rec_eivable by the Chargor now or in _the future tonsisting

of or payable under or derived from any /}ssef{referred toin Clause _2"(Agreement to poy); '

Receiver means a receiver arid manager ‘or a receiver and the term shaII include any of therr.
delegates or sub delegates - y

Rental Income means the gross rents, '!icence fees and'other rnonies receivahle now or

hereafter, at any time by the Chargor in- respect of or ansrng out of any lease of the Land or
_any agreement for Iease or licence or othermse without limitation derived by the Chargor from '
the Land or otherwrse paid to or recei\red by the Chargor in respect of the Land

SDN List means the Specially Desrgnated Nationals List maintained by the Offrce of Forergn '_
Assets Control of the US Department of the Treasury, or any srmnlar list mamtalned by any
: Authorlty, , .

" Secured Obligations means all money,‘_obiigations an'::t liabllities now or at any time in the .
future due, owing or incurred in any ma‘rjnerrwhatsoeve‘r by the Chargor to-the Bank whether
actually or.-contingently, whether Qirectly_ or indirectly, whether-solely or jaintly withrany other
person and whether as principal or. surety, inchding, without Iir’nitation all interest, discount,

_'commlssmn fees, charges and expenses and together wrth any matters relating to or arising

in respect of those moneys, obhgatlons and fiabilities;
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1.2

{a)

. -Secunty Assets means all Assets of the Chargor or any of them ‘which’ are the sub;ect of any-

security created or expressed to be created’ by or pursuant to this Deed

Securities means aII stockﬂs, shares, debentures, debenture stock, loanjstock, ‘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 all rights -and

- ‘benefits arising and all money payable in respect of them, whether by way of conversmn
. redemption, bonus, option, dividend, interest or otherwzse {rncludlng in all sub5|d|ary
undertakings-of. the certificates for which are.now or in the. future dep05|ted with or te the S

order of the Bank or whrch if uncertificated are held in‘an escrow ar. other account in the favour
of the Bank ar heEd in the Bank's name or in the hame of a nominee to the order of the Bank) :

'Security Interest means any mortgage charge, pledge lien, assignment encunthrarice'right

of set off or security interest whatsoever howsoever created or ansmg or any. otheri,
agreement, arrangement or court order havrng substantiallv the same economic effect as the
foregoing; - Co T -

'Securrty Period means the period beglnmng on the date of this Deed and endmg on the date

on which the Bank is satisfied that all Secured Obligatioris have been unconditionally and
irrevocably paid and discharged in full and alI facilities made avarlable by the Bank to the
Chargor have been cancelled ' ) )

Set oﬁAmaunt has the meanmg glven to lt in Clause 231 (Set aff)

Subsrdmry means a subsrdrary undertaksng within ‘the meamng of sectron ‘1162 of the ‘

- Compames Act 2006 and.

' Transferee has the mea’ning given to it in Clause 25.1 (Transfer and dfjsclosure}. )

lnterpreta_tion ]

, In this Deed, except where the context otherwise requires;

{i) E references. to the Bank include references to anyiof its nominees, agents, I-]elegateé'
successors in title and permitted assrgns and transferees and references to the Chargor.
include references to their respective successors in trtle and permrtted assrgns and -
transferees; ‘

(i) winding up: inclu_des any - winding up, reeonstruction,,‘_admlnistration,f--disso.IUtio_n-,

liquidation, bankruptcy and any,analogous procedure or step un'der any applicable Iaw;-

{iii} references to any deed instrument;, certificate, agreement or contract i ncludlng thrs
" Deed) or a provision thereof shall be. construed as a reference to that- deed, instrumeni,

, kcertrfrcate agreement or contract or provrsron -as from time to tlme varred no\rated :

amended supplemented or replaced (howeuer fundamentally)

{iv) expressions |mport|ng the singular shall |nclude the plural and vice versa and words

denoting any gender include all genders

Page 4
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2.1

2.2

31

fa)-

(b)

General R

.
(v) references to any statute or otherlegislative provision shall include any statutory or -
legislative -modifi'cation,"re-enactmefnt or any substitution of such statute or provision
and, where applicable, any equivalent statute or legislation in another jurisdiction;
R R Rk ' . ‘ .

{vi) @ time-of day is a reference to Landan time; and "

" (vii) references toa person shall be construed as a reference to any individual, firm, company,

) corporation' government state or: ;agency of a state  or any éssociation' trust, joint_ '
venture, consortium, partnérship or other entsty {(whether or not havrng separate Iegal '
.personallty] R : f_ o

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

© AGREEMENT TO PAY C - '

The Chargor as primary eblrgor and not mereiy as surety, covenants with the Bank that it will

pay or discharge on demand the Secured Obligations on the date(s) on which such Secured
Obligations are expressed to become due and in ‘the mananer provided for in the document-
under which lia brllty for such Secured Obllgatrons arises. '

Default interest on'the Secured Ohligati‘ons shall accrue in respect of any overdue amount

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

referred to in Clause 22 (Expenses and !ndemmtres} fromthe date such amount was expended,
paid or debited on. account by the Bank {W|thout the necessity of any demand being made for -
payment thereof), in each case, up to the date of actual payment [both before and after
judgment) at the Default Rate, Any default interest accrumg under this paragraph shall be
immediately payable by the Chargor on demand ‘by the Bank: Unless otherwise agreed, such .
default interest (if unpaid) will be cumpounded with the relevant overdue amount or ‘cost,
charge, Ioss{ Irablllty, expense and other _amount referred td in Clause 22 (Expenses and

‘Indemnities) on a mornithly basis but will remain immediately due and payable. -

CHARGES

-
‘-

All security created by the Cnargor under this Claus_e 3is:

continuing security for the payment and discharge of the Secured Oblig_'ations;‘

granted with f_uII title guarantee; - R

granted in respect af all the right, trtle and mterest (if any), present and future ofthe Chargor i

in and to the relevant Securlty Asset and

granted in favour of the Bank. T )

Pege 5.




3.2

(a)
(b)
{c)

o)

{e)

(f)

(g)

O

()

(k)

{m)

n) -

Fined charges

The Chargor charges by way of first fixed charge:
-all Land in England and Wales now vested in it and not r_eg_iStered at the_l_‘and"_Regist'ry; N

_all Land in England aéa:d Wales now vested in it and regiéte'r:ed at .fche Land_'Registry;

all other Land which‘is naw, or in the fu_ture becomes, its'property;‘

(to the extent that they are not Land)a!l pEant machmery, computers, vehlcEes office or other
equipment now or in the future owned by it and its interest in any plant, machlnery,
computers, vehicles, Of‘flCE or other equipment in its possession (but excludlng any forthe time
being part of its stock- m-trade or work -in- progress) and the benefit of all contracts Iicences

and warranties relating to them;

{to the extent not validly and effectwely assigned pursuant to Clause 3.3(a) {Ass;gnment)

below} all Rental Income and the benefit to the Chargor of all other rzghts and claims to which
the Chargor is now or may in the future become entlt!ed in relation to the Land, ancludlng (but
not limited to) all nghts and claims of the Chargor agalnst all persons who now are or . have

- been or may become tessees, sub- Iessees licensees or occuplers of any Land and all chargors

and sureties for the obligations of such persons;
all Securit‘ies;

@

the Insurance’ Contracts together wrth aII rights and mterest in the Insurance Contracts-
‘{includmg the beneﬂt ofall claims arising and, to the extent not valldly and effectlvely assngned
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; "

aIl other debts now or in the future owing to it save for those ansmg on fluctuatmg accounts

_wnth assouates (as defined in section 345 of the Companles Act 2006)

all of its present and future right, titlé, benefit and interest in and to each Fixed Charge Account' ’
and each related Deposrt and ’

the benefit of all |nstruments guarantees charges, pledges and other nghts now or in the o
futu re available to |t as securlty in respect of any Asset |tself subject to a flxed charge i in favour ”
df the Bank. .
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. : i
33 Assignrnent - :

The Chargor assigns and agrees to assign all of its nght title estate and other interests in and to

(a) the Rental lncome and the benefit to the Chargor of all other rights and claims to which the.
' Chargor is now or may in the future become entitled in relation ta the Land including (but not

- limited to) all rights and claims of the Chargor against all persons who how are or have been

~ or may hecome lessees, sub-lessees, ||censees or occupiers of any Land and all chargors and
sureties- for the obligations of such persons ‘ : ;

" (b} the 'benefit of all guarantees warranties and repreéentations given or made by and any rightsf o
or remedies against, all or any professronal adwsors now or at any time engaged by the Chargor
in relat|on to any Land and the manufacturers suppliers or mstallers of alI plant, machinery,
fixtures, fittings and other equrpment now ar from time to time in the buﬁdmgs erected or to
he erected on any Land and any other person firm or company now. or from ‘time to time
under contract with or under a duty to the Chargor and the benefrt of aII sums recovered in

. any proceedings against all or any of such persons; ) ’

{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 pard or payable to the Chargor under or in

' _respect of any Property Agreement

(d):  each Assigned Accoun't and all related Deposité;

B

“{e) {to the extent that any intellectual Property Rights are not capable of being charged pursuant
' to Clause 3 2 (Fixed charges), whether by reason of Tack of any third party consent which is
required or otherwise) its right, title and interest (if any) in and to any and all damages
comperisation, remuneration profit, rent, fees, royalties or income which it may derive from

such Intellectual Property Rights or be awarded or entitled to in respect of such Intellectual

] Property Rights; and ' ' ‘ '

{f}) ' any sums payable to it pursuant to any Insurance Contract,.

provided that nothing in this Clause 3.3 shall con'étitute the Bank'as'a‘mortgagee in possession.
3.4 Floating charges o

(8 _ The Chargor charges by way of first floating charge all its present and future undertaking and
© Assets of whatever type and wherever located L )

. . 1, ) - ’ . ,

-{b) The ﬂoating charge created by the Chargor under Clause 3 4(a) above- shail be deferred in pomt '

" of pr|or|ty 1o all other security or securrty interests created under or pursuant to thls Deed.

{c) The floatlng charge created by the Chargor under Clause 3. 4(a) above is a qualifying floating -
charge” for the purposes of paragraphi 14(2}Ha) of Schedule Bl to the Insolvency Act 1986
(rncorporated by Schedule 16 of the - Enterprise Act 2002] Paragraph 14 of Schedule Bl of the
Insolvency Act 1986 shall apply to th:s Deed :

2 l:" : e o - Page.7



35

(a) |

(b)

{c}

Conversion of floating charges

By notite: Subject to the Ihsolvéncy Act 1986, the Bank may be'nrotice“to the Chargor conyvert

the .floating charges created by this Deed into-fixed charges.as regards all or any of the-

Chargor’s Assets specified in the notice at any time., At any time after the floating charges . '
created by this Deed have been converted to fixed charges, the Bank may by notrce ’ -

subsequently reconvert it into a floatmg charge'by notice in wrrtrng

Automatlc conversion: Subject to the insolvency Act 1986 and Clause 3. 5(c) {Moratorrum)
below, the floatlng charges created by this Deed shall (ln ‘addition to the crrcumstances in~
which the same will occur under general law) automatrcaliy be converted (wrthout any notrce]
into fixed charges over the Assets, rights and property of the Chargor :

i} on the convening of any meeting of the‘mernbers. or directors of the Chargor to
" considera resolution to wind up the Chargor or put the Chargor,into administration;

(ii) on a resolution being passed or an order, being made for the wrndlng up, drssolutron '
administration or re-organisation of the Chargor; . '

(iiiy = on the apporntment of a Irqurdator or an administrator (whether out of court. or .
- otherwise) to the Chargor '

{iv) on any person levying or att'emptin'g to I'e'vy any distress, execution or.other process: -
against any Security Assets of the Chargor; S

(v) - on the Chargar ceasing to carry on business or a substantial part of it or ceasing to be

ageing 'concern;

(viy =~ on the Chargor stopp:ng making payments to its cred:tors or glwng notlce 1o credltors 7 .
that it intends to stop payment

(viiy on the Cha rgor creating or attem ptingtocreatea trust over'a'ni,r of the Security Assets; ,

“{viii) - on the holder of any other Security Interest whether rankiné in priority to or pari

passu with or-after the charges and security contarned in this Deed or- the Chargor
: appomtmg, requestmg the appomtment of, an admlnlstrator an admlnrstratlve
- receiver, receiver, manager or receivef and manager in respect of the Chargor or

- (i) . _any floating charge granted by the Chargor to any other. person crvstallrsrng for any -

~. reason whatsoever.

Moratorlum the floatlng charges created pursuant to Clause 3. 4 (Ffoatmg charges) may not ;
be canverted |ntD fixed charges solely by reason of o Ct

{i) " the obtainihg ofa rnoratorium; or
(i) - anything done with a view to obtaining a moratorium,

under Schedule Al of the Insolvency Act 19'86_.
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3.6  Implied covenants of title

“The covenants set outin sectlons 3(1} 3(2) and 6(2) of the Law of Property (Mlscellaneous Prows:ons)
- Act 1994 will not-extend to Clauses 3.2 (Faxed chorges), 3.3 (Ass:gnment} and 3.4 (Fioatmg charges) -
above 1t shall be |mp||ed in respect of Clauses 3. 2 (Fixed charges), 3 3 (Assrgnment} and’ 3. 4 {Floatmg
charges} above ‘that the Chargor is dlsposmg of the Security Assets free from all charges and -
'encumbrances (whether monétary or not) and’ from all other nghts exercisable by thlrd parties
(including l|ab|I|t|es imposed and rlghts conferred by or under any enactment)

3.7 - Owners'hib

- The Chargo'r is thelegal and beneficial owner of and has good: and:marketable title to, its Security
Assets, in each case, free from secunty (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 Chargor shall on the date of this Deed deliver {or proture dellivery) to the Bank of, and the -
Bank shall be entitled to hold and retain t:iuring the Security Period, all deeds, certificates and

other documents of title relating to the property charged pursuant to this Deed (inchuding any .

" lease or Iicenees relating to it) where oriéinals thereof are not required to be registéred. .

4.2 The ‘Chargor shall at any time as required by the Bank execute and deliver to the Bank any
o documents and transfers to-constitute of perfect an equitable or legal charge or a pledge {at
" the Bank's option} over any Securities, in:cluding uncertificated Securities within any clearing,
transfer, settlement and/or depository system and give any |nstruct|ons and take any actions

the Bank may.- requ|re to achleve this. :

: | : -
43 The Chargor shall, if requested E)y the Bank, execute all such documents and do all acts that
‘ ~the Bark may reasonably require to record the interest of the Bank i |n any reglsters relating to
. any reglstered Intellectual Property nghts )

4.4 The Chargor undertakes to make or procure that there is made a due application ta the Land
o Reglstry inrespect of any Land that is regtstered Iand (Wlth the Chargor s consent as propr!etor .

- - ofthe relevant reglstered estate)

{ay . to enter'a restriction in- the foilowing terms on the reievantregister'of title:
© “No disposition of the registered estate by the proprietor of the registe'red estate or by the
L prdprietor of any registered 'char;c;e not: being: @ charge registered before the entry of this
restriction, is to be régistered without @ written consent s.'gned by the proprietor for the time
being of the charge in the debenture dated [ ] in favour of Barcfays Bank PLC as
: referred toin the charges regrster or thf_’H’ conveyancer and :

(b), to enter an obligation to make further advanc_es on the relevant register of title.
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4.5

4.6

4.7

51

52

6.1

(a)

b)

(c)

The Chargor certifies to the Land Registry that the Security Interest created under or pursuant
to this Deed does not contravene any of the provisions of the memorandum or articles of -
association or other constitutive documents of the Chargor. ' ' '

~.-The Chargor shall, if requested by thé Bank, execute and deliver to the 'prdvider of any

Insurance Contracts, such notices and other documents as the Bank may reasonably require in
relation to the a55|gnment by way of security.-

" The Chargor undertakes not to amend, vary or waive the terms and condltmns relatmg to any

Insurance Contract without the pnor written consent of the Bank.

MNOTICE OF ACCDUNT SECURITY

_The execution of thls Deed by the Chargor and the Bank shal[ constltute notn:e to the Bank of‘

the securlty created over each Fixed Charge Account and each related Dep05|t

The Cha’rgor shall, on the t"equest'of.,thé Bank following the'sefvice '_o_f—a'default' notice or

following any failure to pay any of the Secured Obligations when they fall- due, deliver to the

© Bank (or procqré.the delivery of} a Notice of Account Security duly 'exé.c}_gtad by, oron behalf _

of the Chargor in respect-of the Accounts held with any bank, buitding society, financial
institution or other person {other than.the Bank) (if any] and the related :Depasits and the

- Chargor shall use all reasonable endeavours: to procure from the reaplent of such Notlce of

Account Security an acknowledgement in the form set outin therem

" RIGHTS UNDER SECURITIES
Unless and until this Deed b'ecomes.enforceable or the Bank directs otharwise;

all and any cash dividends pald in respect of the Securities or any of them recewed by the Banlk .
“orits nommee) shall be released to the Chargor; ' '

all voting and other rights and powers attached to or conferred up’dn the Sécurities shall
contlnue to be exercised by the Chargor for so long as it remams thE|r rEglstered owner; and

s -

the Bank will, where it (or its nominee]-is registered as holder'of 'th'e'Secufities ekercise-all -

voting and other rights and powers attached to the Securities; as the Chargor may frora time
to time in writing reasonably direct (and in the absence of such |nstruct|0ns the Bank or its )

‘nominee, shall not exercise any such rights}, and the Bank sha!l |nstruct any nomlnee for the‘

time bemg registered as holder of the Securities accordmgly
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6.2

(o)

63 -

At any time and from time to time _after this Deed becpmes enforceable or the Bank directs:

all and any dividends and other distribiﬁtidns' accruing on or deriving _fr_qm‘ the Securities
{notwithstanding that they may have accr;ued in respect of an earlier period}, including without
limitation, ali money payable in reépect of them, whether by way of conversion, redemption,

" bonus, option, dividend, interest or otherwise shall: - _ S

I
{i) - if received by the Chargor {(ar an;y nominee of it), be held on trust for the Bank arid {if
requested by the Bank} immediately be paid and transferred to the Bank; and

(i} when and if receivec by the Bahk {or its nominee) shall form part of the Securities

and be held by the Bank on the ferms of this Deed as additional security (and, if cash,
»be paid into a cash colféteral deposit account and may he abplred by the Bank at any
‘time and from time to time thereafter |n or towards the d1scharge of the Secured'
Dbhgatlons as the Bank thlnks fit) ’ ‘

. followmg the Bank serving notice on- the Chargor the Bank mav from t|me o time exercise
-(and may from time to time direct the exercise of) all votlng and other rlghts and powers (by
. statute of otherwzse) ‘attached to or conferred on the Securities in such manner as the Bank

(in its reasqnable discretion) thinks fit Land the Chargor shall, and shall procure that any
nominee of the-Chargor shall, cem_pl'y with any such directions of the Bank. For the avoidance

of dbubt urnitil such time as the Bank takes any steps to exercise any voting or other rights and
_ powers attached to or conferred onthe Secunhes ali such rights and powers sha!l remain with
" the Chargor and _ R ‘

: the Chérg‘or shall (end shall procure that ény nominee of it shall), if required Kb‘v the Bank, agree
~ to accept short notice for and to attend all or any meetings or class meetings of the holders of ‘

the Securities, to appcnnt proxies and exeruse all votlng and other rights and powers, which

. may at any time be exercisable by the holders of the Securities as the Bank may from tlme to

time dlrect :
[
]

The r|ghts and powers attached to or conferred upon the Secuntles shail for the purposes of
Clause 6. 2(b) above |nclude (Wlthout Ilmltatlon} all powers glven to trustees by the Trustee

L Act 2000 in respect of securities subgect o a trust and shaII be. exerasable without any need -

O

[REPRESENTATIONS o

~ The Chargor represents and warrants that:

for any further consent or authority of the Chargor

T

1

"it has full power and authority and is Ieg:arlly emp’ow‘ered fo enter into this Dee'd'an_d to grant

security over the Security Assets c_in the t'ler_ms set out herein;

it has fca ken all necessary actions (inélu"cEihg corparate actions) to authorise the accept'ance.of

and the exercise 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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() there i is no Iegai or other restrlctlon on |t5 ability to ‘enter into and perform |ts obllgatlons |n

h respect of this Deed, |ncludmg that such entry or performance WI|| not con5t|tute a breach of
any law, regulatlon or ofﬂcral directwe to whlch |t is subject or any agreement by whlch it iS

- bound; - e e T : ' IR

Cofd) thts D'eed'tNiII be v,alid',_hinciing and enforceable in accor’dance Wrth its terms; .. T

B : . e . ’ N Tl - . . . .o PR

e s “neithér the Charg‘or nor an'_y_of-itsaffiiliates,is eithér-:‘_f L

: (i) _Irsted or is owned or controlled drrectfy or mdlrectly, hy any person WhICh is Iasted “on’ :
an SDN List; or” ‘ . )

LI s
1

{i) " located, orgamsed or resrdent |n a country WhICh is the subject of sanctlons by any ‘.
- Authorlty, R R TR P )

(f)" . no Securrty !nterest (other than the Securrty Interests created or expressed to be created by
. .or pursuant to thls Deed) exrsts on, over or in relatron to any of the Securlty Assets at the date

of thls Deed

‘ {g) g Cany Secunty Assets in"the form of Secur|t|es are fu!ly pa|d and not subject to anv optlon to

- f'purchase or similar rlghts The constltutronal docurnents of compan:es whose Securities are -

‘Subject tothe secunty created by thrs Deed do not and could not restrlct or |nh|b|t any transfer
of those Securmes on creatron or enforcement of the Securltv, and '

{h}-. no warmng notrce -ar. restrlctions notlce" [as deflned in, Clause 1(2} of Schedule 1B of the :
- Companres Act 2006) has been lssued in respect of aIl or any part of the Securrtles ’ :

: B
B

Each ofthe above representatrons (excludrng those set out in Clauses 7. 1(f) and 7 l[g)) W|I1 be correct i
and Comphed w:th in all réspects at ai| times durlng the 5ecur|ty Perlod as if repeated by reference to

the then exrstrng crrcumstances C e

i GENERAI_.UI\_IDERTAKINC:_‘SV S e e

The Chargor undertake_sit_o procure that:- .
(@) . itshall not make any mat'ériai change in the scope or nature"-ofii;ts'tjUs'the's:s;‘ EUREIE _ (R
o) . ifithe Chargor is a:partnership; ithsha“ notify the Bank in- writing immediatel\r of any chan'g"e’in" o

s —the membershlp of the partnersh|p Whenever posmble such nottflcatron shaII be’ gwen rn

. 'advance of stich change and

B e s T n

" o) ’ '|fthe Chargor compr[ses ong: or more trustees ‘the. Chargor shaII glve to the Bank not Iess than ‘

S 28 davs prior written notlce of the proposed retlrement of any trustee or ‘the appomtment of

_ any new trustee (whlch shali not.he effected wrthout the prior ‘written consent of the Bank}
and shall ‘natify the Bank |n wrltlng, rmmedlately upon the death of any trustee or the

R

o dlssolutlon of any f|rm or corporatlon actmg as trustee
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¥

192

101

INFORMATION .I-\N.D Access- oo

e -enfoz’ceable

P'_momw or cHARGES '

';_The Chargor shall from t|me to t|me on request by the Bank prowde the Bank wrtb such :
.“information and documentatlon as the Bank may reasonably requwe relatlng to the Secunty
. ‘."Assets and its com pllance wrth the terms.of thrs Deed RO ‘

.g.

BT . . .
c :

- The Chargor shall permlt the Bank |ts representatlves professronal ad\rlsers and contractors: ’
free access at aEl reasonable times and on reasonable notice to |nspect the Secunty Assets;'; i

(mcludmg, W|thout Ilmrtatlon for the purposes of conductlng a valuahon of the Securlty ’

. ‘ - . . [

Assets} o
b

The Chargor shaII promptly notify: the Bank of any Irtrgatron arbztratron or admmlstratlve'

' . _proceedmgs commenced pendlng or threatened agalnst it.or any: of its Subsmhanes or any .
' other event WhICh 15 reasonably I|kely to adversely affect the value or otherwise deprecrate E
. |mpa|r or prejudlce any Secunty Asset or| result in the securlty created by th|s Deed becomrng -

I
1.
i
[

- I

- -Any mortgage asmgnment fixed charge or other fixed secunty the Chargor creates in the

Bank’s favour will have pnonty over the floatmg charge created by Clause 3.4 (Flootmg' :

. 'charges] unless the Bank states otherW|se et

102

© it

111

' 'Couec:noa OF RECE_IVAB[ES.

‘Any debentures a55|gnment mortgages or charges {frxed or roatlng) whlch the - Chargor
creates in the future: (except ‘those'i in the Bank's favour) shall be expressed to be sub;ect to
._"thls Deed and shaII rank in'order of pnonty behrnd the securrty created pursuant to thrs Deed )

i

S
it
'
l at

The Chargor shall collect and reallse all Recervables and |mmed|ate1\rr on recelpt pay aE! money -

: . which it recewes in respect of them into the Chargor’s bank account with'the Bank, or into any,

- f—other account spemfred by the Bank and notJfred in writing to the Chargor (whrch may |nclude

112
- reasonably require, -on. the account ban§< {|f not the Bank] of the secunty const;tuted by thjs .
. Deed. FR ‘ :

o113

- an.accourit held with a member of the Barclays Group), in each case on such terms as the Barik.
- may drrect Pendlng that payment the Chargor will hold alt money so recelved upon trust for: . .
" the Bank separate. from its own money ]The Chargor may. not W|thout prior wrltten consent, . .

. charge factor discount, assign, postpone subordinate’ or waive |ts nghts in respect of any

. Recewable in favour of any other person‘[other than the Bank] or purport to do 50. '

L 1

if requlred by the Bank the Chargor shall serve notrce m such forrn as. the Bank may'

--lf a. credrt balance on any account of the Chargor wrth any member of the Barclays Group o
|ncludes proceeds of Recewables credrted or transferred to that account, that member ofthe . A
g Barclays Group has an absolute dtscretlon whether to permit or refuse to permit the Chargor
* to utilise or wnhdraw that credit balance and that member of the Barclays Group may inits. - '
- sole dlscretlon at any time transfer all or any part of that crednt balance to any other account ’

of the Chargor with that me__mbe_r of the Barclays Group, or. to a suspense account opened for -

R TP Y
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114

12.

121

(a)

- (b)’

(c}

(d)

()

{f)

{g_)'

L

the purposes of holdmg or realising such funds or in reduct|on of any outstandlng Secured
Obligations. ‘

If the Bank releases, waives or postpones 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 full force and
effect. In particular, all amounts due to the Chargor from the Bank or the third party and any
Receivables re-assigned or due to be re- -assigned to the Chargor will. be subject to the relevant
fixed charge detailed in Clause 3.2 {Fixed charges), subject only to any defences or rights of_
retention or set off which the Ba nk or the third party may have agamst the Chargor )

_COVENANTS RELATING TO LAND AND OTHER ASSETS

The ‘Chargor shall::

,keep its Land plant machlnery, computers vehicles, offlce ar other eqmpment in good and -
substanttal repalr and condmon to the sat|sfact|on of the Bank;

-perform and observe in aII materlal respects all the covenants conditions and st:pulatmns

(whether as-landlord or tenant) in any lease, agreement for Iease or other rlght to occupy it
respect of any of its Land and shall not do or permit to sub5|st any act or thing as a result of -
which any such Iease agreement for lease or other right to occupy may be subject to
determination or right of re-entry or forfeiture’ pr|or to theexpl_rat_mn of its term; .

not at env time without the prior written ctnn'sent‘of the Bank', sever or remove a'ny of the,
fixtures forming part of its Land or-any of the 'pl_ant'_‘or'machine'ry {cher than stock in trade or
work in progress) on or in its Land, if to do so‘would'reasonébly. be expected to have a
materially adverse effect of the value, saleabilit_y or use of the Land or the enforceability of this

© Deed;

comply with all pianmng Iaws and regulations and the terms of any authorlsatlon in respect of -

. any such planning laws and regulatlons in each case. relatmg to any of its Land;

obtaln and maintain.in full force and effect all Enwronmental Approvals and ensure that the:
business and/or operations carned on at the Land comply in aII respects wrth aII Enwronmental .
Laws and Environmental Approvals

promptly on becoming aware of it, inform the Bank of any Environmental Cteim which has
been made or threatened against the Chargor or any occupier of the Land or any of the officers
of the Chargaori |n thelr capamty as such, settang out the actlon whlch is to be taken W|th respect

to that Envlronmental Claim; and

notify the Bank nrornptly on becoming ewar'e of any EnVirtmnﬁentai_ Contaminatibn__at ar
brought on'to‘the Land br‘circ'uﬁstances I'ikeltr to'_lead to Environrnentai Cbntamination'which

- might-give rise to any: Enwronmental Claim, and take or procure the taklng of all necessary

action to deal with, remedy or remove from the Land or prevent. the incursion of (as the case .
may be) that Environmental Ccntammatlon or circumstances ilkely to Iead to En\nronmental
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Contamination, so as to prevent an Enwronmental Cla:m endeavourmg always to m|n|m|se

the danger or harm arlsmg to the En\nronment

122 The Chargor shail not, without the Bank s pr:or wntten consent

(a}  ~ grant or agree to gfarzt {whether in exeréise‘ of'or independen‘tly of any statutory power} any -

- lease or tenancy,

(b) . . agree to any amendment or waiver or surrender of any lease or tenancy; -
(c) - commence any forfeiture proceedings inrrespect of any lease or tenancy;
: T - . .
(d) - part with or share possession or confer‘fupon any person any contractual licence or right to E
. occupy; o S o ‘ ‘
(e consent to any assignment of any tenant/s‘interest under any lease or tenancy; .
(f) agree to any rent review in respect of any tease ar.tenancy; or.
{g) - serve any notice on any former tenant u_nder"any lease or tenancy (or any Chargor of that

- former tenant) which would entitle it to 3 new lease or tenancy, in respect of all or any part of -
" its Land., - , o . . , ‘

12:3 . If the Chargor fails to comply with any of the‘undertakings in this Clause 12, the Bank (and its
: agents and contractors} shall be entrtled to do such thmgs as ut cons:ders are necessary or
desirable to remedy such failure. The Chargor shall |mmed1ately on request by the Bank, pay
* the costs and expenses of the Bank (and its agents and contractors] mcurred in connection ‘
- with any action taken under thrs Clause 12

13. . ACCOUNTS |

13.1 " Notification and Variation oo

' The Chargor shall promptly deliver 1o the Bank on the date of thls Deed {and if any change occurs
- thereafter on the date of such change) details. of each Assrgned Account opened or marntarned by it
. with any bank building society, financial |nst|tutron or other person

13.2 BankrightS ' o i

. At any time and from time to time after this Deed becornes enforceable or the Bank. dlrects the Bank
shaII be entltled without notice or further demar}d to: ' ‘ :
{a} demand receive and apply agarnst the Secured Oblagatrons all and any manies, due under or
' ‘] arrsmg out of each Account {mciudlng the reiated Deposrts} : i o
{b) exercise in relation to each Account all such rights as the Chargor was then entitled to exercise,

in relation to such Account or might, but for the" terms of this be_ed, exercise; and - -
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ey - make any. drrection or instruction té any bank bundmg somety, fmanmal lnstltunon or other
' person at whach an Account is held to g;ve effect to th|s Clause 13 2 :

133 . TermdofAccount_s-" - 7‘ : e *

Except with the Bank's pnor written consent and subject to Clause 13 4 (Partlol matunty) each leed

' Charge Account shall be malntamed on the terms that any relevant Depomt shaH mature on the earher'-"'l:--« X

of: - oo
(@), -the frrst tlme at whlch (1) there are no remalmng Secured Obllgatlons and (u} the Bank is’ not
o 'under arw obllgatlon or. llablllty [actual or contmgent] to make advances or provrde ‘other )
financial accommodanon which, it made or pro\nded would gnre rise to- any Secured o
:Obllgatlons and T T TR e '
B (b), - close of- busmess in London on the date on whlch anv of the Secured Obi|gattons shalt have' . B

become due and payable and shaII not have been pald upon becomlng sQ dee and payahle

sa that at such time as any such credlt balance shall mature {or at any time thereafter), the Bank mav“f"l: o

exercise in relatlon to that cred:t balance any nghts of set-off comblnatlon or consohdatron to wh|ch.;_'

the’ Bank may be entitled under this- Deed any other contract or at Iaw I o T

134 Partial r'naturity_" o o

_If an any day, any of the Secured Obltgatlons become due and payable and have not been pald by close . 'i

of business'in Landon on the same day, then only 50 much of the Deposrt from time totime:6n any }'-‘_ g

_ leed Charge Accounts shall mature as equals the amount of the Secured Obl:gatmns wh|ch became-_";‘
~-due and payable and had not been paid by clase of busmess on that day Sl R LT LT

,13.5 , !ntere‘storl be‘pesit -

Interest shall accrue on each Deposrt on any thed Charge Accounts at- such rates and be payable on
such dates and in such marner as agreed by the partles from tlme to tlme R

136 Restrictionson Deposits A - Lo ‘. ‘
(a) - ‘The Chargor shall, pnor to th|s Deed becom:ng enforceable or unless the Bank otherw1se
directs, be: entltled to receive, W|thdraw or otherwrse transfer any credlt balance from t|me to ‘

time on any Account

(bYy - Atany t|me and from time to’ tlme after this Deed becomes enforceable or the Bank d;rects -

the Chargor shall not be entrtled to receive, wnthdraw or otherwase transfer any Deposrt from '

time to time on any Account except wrth the pnor wntten consent of the Bank
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‘414‘.__

14.1

-{b)

142

(b)

15,

151

" NEGATIVE PLEDGE

it W|l! not

-the ordmary course of busmess
Pazssawmow oF S'ECURITY o

" Ruling:off s

The Chargor shallznot, wi,thout the prior_\.\erit'teh c_onsent of the Bank:

r’

. create agree to create ar. permlt to exrst any trust; 1nterest ar Secunty Interest (howsoever

ranklng in point of prlonty] of’ any natureEwhatsoever (1nc|ud|ng such as arises by operatron of
Iaw or any enactment} iri, aver or affecttng aII or any part of its Secur:ty Assets; of '_ .

: S . I . .
subject to Clause 14 2(b) below, part W|th grant or enter into a Iease of, seII transfer assign -

ar otherwrse d;spose of (lnc[udlng by way of declaratlon of trust) all or any part of |ts Secunty "

Assets or any |ntere5t I them or agree to do 50,

The Chargor undertakes 10 the Bank that save as expressly permltted by the Bank m wntmg, ;

r
i1

. .
'

. create any mortgage or.any fixed or floatmg charge or other secumv, over any of the Floatmg' ) '

Charge Assets (whether hawng priority over, of ranking pan possu W|th or subject to, the

_ﬂoatlng charges created by thIS Deed) on

'

sell, transfer, part W|th or dlspose of any of the Floatlng Charge Assets except bv way of sale |n:__

-

E

If the'_Bank receives not’ice of‘any subsequent inter‘e;t or Set’urity 'Interest _affecting any Secrurity As‘s’et:_ i

(a)

o)

15.2

.‘;;|t had received the not1ce L )

"+ Chargor with the Bank. "

'Release et b

i

A

“the Bank may open a new account-or accounts in respect of the Chargor ancé if the Bank does L

“‘not open a hew account it sha!l nevertheless be treated as.if it had done so at the tlme when

I

.',.'aII payments made by the Chargor to the Bank after ‘the Bank receives such not|ce shall be- .

" credited or be treated as having been crechted to its new account and in no cnrcumstances'

' “whatsoever shall. such payments operate to reduce the amount due from the Chargor to the
. WBank at the time when.it had teceived the not;ce and BRI -

*.,.

l

CLoall payments made by the Bank to the Chargor after the Bank recelves ‘such notice- shall-be

deemed to have: beer first made.out of Tany pavments Iast recelved |nto any account of the

'
r

- If at any time the Secured Obhgatlons shall have been paid and dlscharged in fail andthe Bank has no .

commitment, obligation or: I:ablhty of any klnd (present or future, actual or contingent), the Bank will

at the request and -cast of the Chargor re- assign - the Secunty Assets-to the Chargor or otherw1seA

dlscharge the security cons’ntuted under this Deed. -

[P L
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153"

Retention of Charges

Notwithstanding Clause 15.2 ?(’Reiease):_.

(&}

(b) .

(&)

16.

16.1

16.2

.(3)"

. if the Bank shall have reasonable grounds for bellevmg that the Chargor may be |nsofvent
. ,bani(rupt or unable to pay its debts as and when they fail due or that the value of the Chargor’s

assets may be less than the amount of its liabilities, taking into account its contmgent and

fprospectl\re liabilities or may be ‘deemed for the purposes of any law to be insolvent or

bankrupt, as at the date of any payment made by the Chargor to the Bank then the Bank shall

be at liberty to retam the security contained in or created pursuant to this Deed, unt|l the .
. expiry of a perlod of one month plus such statutory peried within which any assurance, '

security, guarantee or payment can be avorded or mvahdated

'..the Bank shall be able to exercrse its rlghts under paragraph (a) above notwrthstandlng {|) the N

payment and discharge in full of all Secured Obligations or {ii) any release settlement

-discharge or arrangement that may be given or made by the Bank on, orasa consequence of, ~

such payment.ar drscharge of ilablilty, and . s

" if at any time within such period as is referred to in paragraph {a) above, any step or corporate
action is taken in respect of the Chargor. in relation to or. with a view to any msolvency, o
' bankruptcy, administration, winding up or recelvershlp proceedlngs or procedure as set out in .

" Part 26 of the Companies Act 2006 or in the Insolvency Act 1986 or in relatlon to or with a view
- to any'analogous.proceedings or procedure in any jurisdict_ionthe Bank shall be atliberty to - - -

continue to retain such security for such further period as the Bank may reasonably determine . .

and such security. shall be deemed to have ¢ontifiued to have been held as security.for the
payment and drscharge to the Bank of aII Secured Obllgatrons C '

. FURTHER ASSURANCES .

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 specrfy for protecting,

preserving or perfectmg any security created-or infended to be created by this Deed or for
' faalltatmg therealisation thereof or otherW|se for enforcing the same or exercrsmg any of the
- powers, rights and discretions of the Bank under this Deed, including the executroﬂ of ali
'.‘_-,)releases transfers assignments and other documents and ‘the ‘giving of all notsces orders, *°
' lnstructlons dlrectsons and requests for any consents to enable the property to be charged

which the Bank rnay reasonably request and the Chargor :rrevocably and severally by way of

' securlty appoints the Bank {and any Recewer or Delegate appornted under this Deed} as its
. attorney in its name and on its-behalf to sign, execute and delwer aII such documents anddo .~

any act or thing as the Bank may thlnk fit.

The Chargor by way of security irrevocably ancf severally appoints. the'B'ank (and any ﬁeceiver
or Delegate appaoitited Under this Deed) to be its attorney ‘with full’ power of substltutlon on-
its behalf and in its name or otherW|5e at such time and in such manner as the attorney thinks
fit:

prlor to service of a default notlce or any. demand for payment to do anything whach thei e
Chargori is obliged to do under this Deed {bdt has not done); ) B
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(b}

{c)

17.

171

{a)

(b)

@ -

{d}

17.2

173

- ENFORCEMENT

on and after service of a default notice or any demand for payment to do anythmg whlch the

‘ Chargor is obllged to do'under this Deed,:and

to take any action which is ancillary to the exercise of any of the rights conferred on the Bank,
in refation to any Security Asset or under this Deed or any other agreement with the Bank the
Law of Property Act. 1925 or the Insolvency Act 1986, and ratrﬁes and confirms and agrees to

: ratify and confirm whatever any such attornev shall do or purport to doin the exercise or

purported exercise of all or any of the powers auth0r|t|es and d|scretrons referred to'in this

Clause 16.2. - ’. :

I

.On and after service of a default not;ce or any fa|lure to ‘pay any of the Secured Obli gatlons
-when'they fall due or a request from the Chargor to the Bank that it exercise any of |ts powers’
T under this Deed {or if any steps are taken to. appoint an administrator of the Chargor) the

Security Interests created by and under this Deed shall be |mmed|atelv enforceable and the -

Bank, without pre;udlce ta the powers conferred on it by virtue of the Law of- Property Act

1925, shall be entltled to: ' !

- secure and p'e_rfect,its title to all or anv part of the Security ASsets;

b

" enforce all or anv part of that Securrty at the times, in the manner and on. the terms |t thlnks

fit; ' : : : .
, : !

take possessron of and hold or drspose of aII orany pal rt of the Secuntv Assets (and any ‘Assets
of the Chargor which, when got in, would be part of the Secunty Assets) at the times, |n the
manner and on the terms it thlnks fit; and )

trans‘?er or otherwrse dlspose of any Secunty Asset anci to give good drscharge for any monevs ‘

’ received by the Bank in‘exercise of such power of sale’and/or disposal.

If no default notlce has been served onf the Chargor the Bank shall as soon as reasonablv
practicable after exercising any -power. pursuant to Clause 17.1 above not|fy ‘the Chargor of
such exercise. ' ' ' :

. '
¥

"

) 0 '
To the extent that the Secunty Interests\created by th|s Deed’ const:tute a securlty ﬂnancral

collateral arrangement" and the Securltv Assets constitute "financial collateral" for the
purpose of the Flnanmal Collateral Arrangements {No. 2) Regul ations 2003 {the Regulatrons)

the Bank shall have the rrght on g:vrng prior notice to the Chargor at anytlme after. the Securlty -

Interest becomes ‘enforceable, to appropriate. all or any part’ of the Security Assets in‘or
towards discharge of the Secured Obligations. The parties agree' that the value of the

. appropriated Security Assets shall be, iné the case of cash, the armount of cash appropriated. -
‘and, in the case.of Securities, deterr'nineid by the Bank by reference to.any publicly availa ble

market price in the absence of which by stich other means as the Bank (acting reasonably) may

' select including, without limitation, an |ndependent valuatlon The parties agrée that. the value
~of each Account shall be the amount of the credit balance on it, together with any accrued but

unposted interest that is paid in-relation to that Account at, the time the right of approprlatlon -
is exercised. For the purpose of Regulatron 18{1} of the Regulations, the Chargor agrees that :

¥
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-18. .

19,

19.1

19.2

19.3. -
' ~ otherwise to'said insurable Assets or any part thereof (whether effécted or maintained by the _

20.-

20.1

20.2

CONTINUING SECURITY .

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

manner".

The's‘ecﬂrity constituted by‘;nis Deed shall be continuing, is made for securing fur.th_er advances

__-and'will extend to the ultimate balance of the Secured Obligati'ons,l regardless of {i).any

intermediate payment or discharge in whole or in part; and (ii) any amendment, variation,
restatement, assignment, replacement, refinancing, hovation or “departire (however

‘substantial or material) of, to or from any document constituting any Secured Obligations.
. INSURANCE

The Chargor must insure all insurable Assets with an.' insurance office or ‘underwriter.
-acceptable to the Bank, against loss or damage by fire and such other risks as the Bank m'av__‘

specify from time to time. This insurance cover must be for the full replacement value and be
index-linked. The Chargor must also maintain all other insurances normally maintained by
prudent companies with similar activities to those of the Chargor ar as the Bank may require.-

The Chargor must punctually make all premium and other payments necessary to effect-or *

" maintain these insurances and produce receipts for these paymerits at the request of the Bank:

If, at any time, the Chargor fails to have the required insurance cover in place or to produce '
any receipt on request or to deposit any- pollcy with the Bank under Ciause 4 (Dehvery of :
Documents of Title and Registration) or-aon request, the Bank may ‘take out or renew any
insurance in any sum and on any terms the Bank thinks appropnate and récover the costs of

domg so from the Chargor.

All monies received on any insurance whatsoever. in respéct of |oss-or damage by fire or. -

‘Chargor in pursuance of its obligation 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 a'pplied in making good the loss or damage ifi respect of which the .

marties are received or be paid to the Bank in or towards payment ofthe monies for the t|me~'

bemg secured by this Deed or such part or parts thereof as the Bank may req uire.

)

"ADMINISTRATOR

v

‘ At any time and from time to time after this security becomes enforceable or |f 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 administrator of the Chargor, to act together or independently of
the other or others appointed (to the extent applicable).

Any such appointment may be made pursuant to an'éppli;at_ion to ‘court,'under paragraph 12

of Schedule Bi of the Insolvency Act 1986 {Administration appEica’tion} br"by filing specifiéd '
documents with the court under paragraphs 14-to 21 (|ncluswe) of Schedule B1 of the -
Insolvency Act 1986. )
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20.3

21,

2117

(a)

(o)

21.2

{a).

(b).

: Appointment of Receiver

In this Clause 20, a "qualified person'- means a person'who under the Insolvency Act 1986, is
qualzfled to act as an admmlstrator of anv companv or |nd|vrduaE wrth respect to which that
person is appornted . B l .

l

. —RECEIVER :

. At any trme afterthis security becomes enforceable, or if the Chargor so requests the Bank in
: wntmg at any time, the-Bank may, (unless precluded by law} without further notice appoint

under seal or in wrstlng, any one or more qualified persons to be a Receiver of all or any part
of the Securlty Assets, to act together or independentiy of the other or others appornted to.

' the extent appErcable

E .
o thls Clause 21 a quallfred person” means a person wha, under the Insolvency Act 1986 is
qualified to act as'a Receivér of the p{o‘perty of any company or individual wrth respect to

!

|
1

which that person is appointed:

Powers of Receiver

" Every Receiver appointed in accordance with-Clause 21.1 {(Appointment of Receiver) shall

{subject to.any restrictions in the instrumént appointing him but notwithstanding any winding-

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

discretions, as varled and extended by the provisions of thls Deed, conferred by the Law of

Property Act 1925 an any receiver apposnted under that Act and those conferred by the

Insolvency Act 1986 {(and to use the name of the Chargor for all or any of such purposes). If at
any time there is more than one Recelver in respect of all or any part of the Sccurity Assets,
each such Receiver may (unless otherwis'e' stated in any document appointing that Receiver),
exercise all of the powers conferred ona Receiver under this Deed or under the Insolvency Act
1986 mdlwdually and to the exclusion of each other Recerver ’

The r?ghts, powers and discretions referr_ed to in paragraph (a) above _include (without‘
limitation) the-right, power and/or-discretion {as the case may be): '

{i} ,':I'ake,posseseion,:_,to take .Ernm_edia;té possession of, getin and r:o_i_l‘eet the Security Assets
Cor any ‘part of the Security A‘ss‘ers whether accrued before or after the date of his

appointment; i

i) Carry on business: to carry on or rnanage the business of the Chargor, as the Receiver

may think fit or to concur in or authorise the management of or appomt a manager of
the whole or any part of the busmess of the Chargor; S o

(iii) Protectlon of assets: to make and effect all repalrs alteratlons |mpro\rements _
replacements developments demolitrons and insurances {including |ndemn|ty
insurance ‘and performance bonds and guarantees} and do all other acts wh|ch the
,-‘Chargor might do in the orélnary ‘conduct of its busmess as well for the protectlon as

for the improvement of the Securrty Assets and to commence and/or complete any.

* building operations on any Land ;.ecured pursua_nt to this.Deed and to apply for and
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{iv)

v

" {vi)

{vii)

(viii)

{ix}

'maintain any planning permissions, -building' regulation "approvals'and ahy other

permissions, consents or licences, in ‘each case ‘as the Recelver may in its absélute
discretion think fit or concurin any of the foregomg, .

-EMployees and adtriserS' to appoint and discharge managers officers, Aagehts .

accountants, servants, workmen and other adwsers for the.purposes of this Deed upon
such terms as to remuneration or otherWIse as the Recelver may “think proper and to,:
discharge any such persons appoeinted by the Chargor ’

‘Borrow money: to borrow money_for_ the pur‘posel_of exercising any of the powers,

authorities and-discretions conferred on the Réceiver by or pursuant to this Deed
and/or of defraylng any costs, charges, losses or expenses (mcludmg the Receiver! S -
remuneratmn} which shall be mcurred bythat Receiver in the exercise of such powers
authorities and discretions or for any other purpose, to raise and borrow money either
unaecured or an the security of the Security Assets.or any part of the Securit-y'AsseAts ‘
either in priority to the security constituted by this Deed or otherwise and generally on

such terms and conditions as that Receiver may thmk f|t and no person Iendlng such

money shall beé concerned’ to enquire as to the proprlety or purpose of the exerc;se of .
such power or to see to the appllcatlon of any money 50 ralsed br borrowed

SeIE business: to sell or concurin sellmg the who!e or any ;Jart of the Chargor 3 bus iness
whether as a going concern or otherwise; : '

Sell assets: to sell, exchange grant options to purchase, !lcense, surrender, release'
disclaim, abandon, return or otherwme d|spose of ‘convert mto ‘money or realise all or-
any part of the Security Assets’ by public auctlon or private contract and generally in
such manner and on such terms as the Receiver shall think proper or to concur in‘any ‘_

such transaction. Without prejudice to the generality of the foregomg the Receiver may

do any of these things for a con5|deratlon con5|stlng of cashy ‘debentures or other--.
obllgatmns shares, stock or other valuable con5|deratlon and any such conmderatron

“may be payable in a lump sum or by |n5talment5 spread o\.rer such perlod as, the .

Receiver may think f|t Fixtures; other than Iandlords flxtures may ‘be severed and sold -
separately from the. propertv contamlng them W|thout the consent of the Chargor

ES L

Acquire assets to  acquire assets for such- c0n5|derat|on and on such terms as the

‘Receiver may thlnk fit, to purchase outnght or acqun"e by Ieasang, hiring,. I|censmg OF -

otherwise, any Iand buuldmgs plant, equment vehicles or materlals ar any other o
property, assets or rights of any description which the Receiver considers necessary or
desirable for the carrying on, improverment or realisation of: any of the Securlty Assets
or the business of thé Chargor or otherwise for the benefit of the-Securlty As_s_ets,‘

Leases, etc.: to'grant or agree to grant any'le‘aseSKWhatso‘e‘ver_ant:E let on charter, sub- -
charter, hire, lease or sell on condition. and to grant' rights, ‘options, licences .dr .
easements over all or any part of the Securlty Assets for such term and at such rent )
(withor W|thout apremium} as the Receiver may think proper and to rescind, surrender
and accept or agree to accept a surrender of any lease or tenancy of such Securlty

Assets or agree to ar\\Jr variation of any such contract affectmg aII or any part of the_ B
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.y

(xi)

- (xii)

- (i)

{xiv)

{xv)

{xui}

“Security Aesets on's'uch't_er-'ms as the Receiver may think fit {including the payment of .
- money to-a lessee or'tenant on a surrender or any rent review); :

Unealled capital- to call up or require the diréctors or members {as appiicable) of the

: 'Chargor to call up all or any: portlon 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 Recelver as may. be thought flt by the Receiver);

Compromise: to negotiate settle adjust refer to arbitration, compromise; abandon
and arrange any ciaams accounts disputes, questlons and demands wnth or by-any i
person who is or clalms to be a credrtor of the Chargor or relatlng in any way to the

' Secursty Assets or any part of them

Legal actions: to bring, prosecute enforce defend and abandon all such actlons suits

* and proceedings in relatlon to the Securrty Assets or any, part of them. as may seem to

the Receiver to be expedtent N
Receipts: to.give valid receipts for all moneys and execute all assurances and things

. which-may,b‘e prbper‘ or'desirable‘ for reaEising the Security Assets;

Subsuharles, etc.: to form a Subsrdrary or Subsrdrarles of the Chargor in anyjurlsd;ctlon
and transfer to any such Sub5|d|ary or any othér company or body corporate, whether

or not formed for the'purpose, aII. or any.part of the Security Assets;

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

other rlghts or entitlements in reiatlon to any of the Securlty Assets or incidenital to the -
0wnersh|p of -or rights in or to any Securlty Assets and to complete or effect any
transaction entered info bv the Chargor and complete, disclaim, abandon or modify all
or any of’ the outstandlng contracts or arrangements of the Chargor relatlng to or'

' 'affecttng all or any part of the Securlty Assets and

General powers to. do alI such other acts and th|ngs as the Recewer may consrder
desrrable of necessary for realnsmg the Security Assets or any part of them or mcrdental

or conducrve to any of the matters powers or authorstles conferred on a Rece!ver :

under of by virtue of 'EhlS Deed, to'exeruse in relatlon to the Security Assets or any part .

. of them all such powers, authorltles and thlngs as the Recelver would be capable of , .
_exercising if it were the absolute beneficial owner of them

and to use the name of the Chargor for ail or any of such purposes.' } ‘

- 213 '.Remoual"‘-"’ T

L

The Bank may from time to time, by writing remoue" any Receiver appointed 'by it (so far as it is lawfully

able] and may, whenever it may deem it expedrent appoint a new Receaver inthe place of any Recen.'er

whose apporntment may for anv reason have terminated

;
i
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214 . Remuneration

{a) The Bank may from tlme to time, fix the remuneration of any Receiver appomted by it (which. ~

" remuneration may be or include a commission calculated by reference to the gross. amount of .

Call moneys recelved or otherwwe and may include remuneration-in_connection W|th claims; - -
actions or proceedings made or brought against the Receiver by the Chargor or any other‘

" .person or the’ performance or dtscharge of any obhgatmn |mposed upon the Recelver by .-
" statute or- otherwrse] but such remuheration shall -be payable by the Chargor alone and -
sections 109(6} and (8} of ‘the Law of Property Act 1925 shall not appEy in relation to any :
Receiver appomted under thrs Deed -

(b) ~ The amount of such remuneration may be deblteof by the Bank to any- account of the Chargor o
"7 held with the Bank but shall, in any event form.part of the Secured Obligations and accordmgly
be secured on the Security Assets under the security contained in this Deed.

- . : . . o E R

215 7 Extent'of appointment

The exclusion of any Security Assets from the appointment of the Receiver shall not preclude the Bank =~

from subsequently extending the Receiver's or Receivers' appomtment {or that of thelr replacement}" L

to that part or appomtmg another Recelver over any ‘other part of the Secunty Assets

216 . No Iiability as mortgagee in possession

The Bank shall not, nor shall any . Recelver appointed as aforesald by reason of |t -or the Receiver

entermg into possession of the Security Assets or any part of them or for any other reason be I|able to -

account as mortgagee in possession or be liable for. any Ioss on reatlsatlon or for any default or omission - '
for which a mortgagee in possession mlght be Iiable . '

217 - Agent of 'Chargor

(a) T Every Receiver of the Chargor‘dul\} appointed by 'the Bank under the powers En.that respect
L contained in th|s Deed shaII be deemed to be the agent of the Chargor for aII purposes and
shall as-such agent for all purposes be deemed’ to be in the same posmon asa Recerver duly, :

. appointed by a, mortgagee under the Law of Property Act 1925 '

' (b) The Chargor aione shaII be responsuble for the contracts engagements acts om|55|ons
. defaults and losses of the Receiver and for liahilities incurred by the Recesver and the’ Bank'-
.shall not |ncur any llahllltv for them by reason of the Bank appomtlng such Recelver or for any :
’ other reason whatsoever

218 Bank ma’y"exer_cise

To the fullest extent permltted by Iaw alt or any of the powers authorltles and dlscretlons whlch are’

conferred by this Deed (either expressly or |mp||edly} upen a Recéiver of the Secunty Assets may be_'

exercised after the security created under thls Deed becomes enforceable by the Bank inrelation’td
the whale of such Security Assets or any part of them W|thout first appomtlng a Recewer of such
property or any part of it or notwrthstandlng the appomtment of a Recewer of such propertv or any- -
part of it. '
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22

21

~(b)

o)

(d)

22.2

223

‘ accordance W|th Clause 2 {Agreement tolpay)

'EXPENSESANDII"\IDEMNITIES : T '

‘ The Chargor shall-on demand pay to or rE|mburse the Bank and any Recewer (together W|th

any-nominees, agents or Delegates) on the basis of a full |ndemn|ty on an after tax basis the'-.

amount of all comm|55|ons costs (mcludmg legal costs-and remuneratlonl, 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: o

the inspection or yaluati'o_n of the Securi’qy Ass_ets; ‘

makiné a demand for payment or the delay in receipt of payments,under this Dee_d;_

. a failure by the Chargor to perform its ob!ngatlons under this Deed or. otherwnse breach any
* terms of th|s Deed and '

+

: the' preservatioh enfor'Cement or the attlempt'ed preseryation or enforcement of any of their

rights under this Deed whether mcurred jas a result of any act or om|55|on by, or proceedings’

. mvolvmg, the Chargor or any third party together with.interest on the amount payahle in

!

: The Chargor shall on demand pay to of fuIIy |ndemn|fy the Bank, any Recelver (Delegate or

other nominee or agent] on an after-tax basis against'all losses, actions, claims, comm|55|ons

.costs (mcludmg Iegal costs, expenses proceedmgs and remuneration), charges losses,

liabilities, expenses _and_other sums and’ expendlture which the Bank any_Recelve__r, _(Delegate,'
or other nom'inee'or agent) may'suffer ‘pay or ineur, acting reasonably, in connection with any 7
payment or discharge in respect of the Secured Obl|gat|ons (whether made by the Chargor or
a third party) becoming VGld Voldable, lnef'fectlve or unenforceable for any, reasons ‘
whatsoever ’ : ' '

Where pursuant to Clauses 22 1or22. 2|above asum is pald to the Bank or any Recelver {or '

‘any nommees agents or Delegates), the Chargor_shall, in addition, . pay to the Bank or any h

Recewer (together W|th any nomlnees agents or Delegates) in respect of value added tax

(except where the payment falls w1th|n 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 rlselto the payment and wh|ch the Bank or any Recewer _
{or any nominees, agents or Delegates) certlﬂes is not récoverable byt by repayment ar credlt -
{such certlflcate to he conclusive in the abseﬂce of manlfest error) and ’ o

~on any reimburs_ementof or indemnificatfion for anyccommi_ssions, co'sts, charges, expenses or
" other items inicurred by the Bank or anyjReceiver {or any nominées, agents or Delegates) as

agent for the Chargor, such amount as edua'ls the amount included in the commissions, costs,

‘charges, expenses or other items in respect of value added tax (and in such a case the Bank or
7 ’ any Recewer {or- any nominees, agents or Deiegates} shall provide the Chargor with an
approprlate tax invoice in respect of such' ttem naming the Chargor as reuprent of therelevant - - -

suppWJ
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$ 224

23, .

23.1

23.2

233

24, .

241

242

243

-24.4

245

- of grass negligence or. wnlful default of the Bank

The Chargor agrees that the Bani( will not be held responsible for any loss suffered as a result
of exercise of or failure to exeruse by the Bank of its rights under this Deed except inthe case -

SETOFF ' - . . ) IR B

The Bank may at any time and from time to'time without notice {but shall not be ot;iigecl to) u - -
- set off (i} any obligation which is due and payable by the Chargor to the Bank and/or any pther;

member_ of the: Barclays Group and is unpaid against (ii-] 'any obligation (wheth_er or not .

~'matured) owed by the Bank and/or any other member of the Barclays Group to the Chargor, 'A
- regardless of the place of payment, booking branch or currency of.either abligation (with the

difference ‘betwee_n_ the amounts in (i) and (i} being the Set off A_m_cnunt),‘_ regardless of the .

place of payment, booking brarich ar currency of either obligation Pursuant to the rights in
' the preceding sentence, the Bank may debit an account held by, the Chargnr W|th the Bank by ‘

©an amount up to and including the Set off Amount

Ifthe obligations arein different cu’rrencies the Bank may convert either ebligation ata 'market S

" rate of exchange in its ustal 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 Charger must make goed the
amount of the shortfall on demand

The Bank may, |n its absolute discretion estimate the amount of any liahility of the Chargor_)
' .wh|ch is contingent. or unascertained and thereafter set off such est|mated amount and no
amount shall be payable by the Bank to the Chargor unless and until ail Secured Obllgatlons o
have been ascertalned 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 Recewer may be exermsed or made from time’ to time. |n |ts-

absolute and unfettered discretion without any obligation to'give reasons.

l Each of the Bank and any Recewer may at any time delegate all or any ofthe rights conferred
on it by this Deed.

The delegation may be majde upon any terms and conditions (includ_ing -t_he power to sub-

" delegate) aecl subjéct to any. r_estrictions as the Bank or the Receiver' may think'fit.

Such delegation shall not preclude eitherthe subsequent exercise of such power authontv or

= discretion the Bank or the Receiver itself or any subsequent delegation or revocatlon

Under n(a circumstances shail the Bank nor any Receiver or any Delegate (nor any officer, agent .

'or employee of any of them) be liable to the Chargor or any other person as a result of OF | in
. connectmn with any act, default omission or masconduct on the part of. any Delegate
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125. - - TRANSFER AND DISCLOSURE :
251 The Bank rna\r at any time sell, assign, no;\rate, securitiee,or otherwise‘tr’ansfer"all or part.of its
rights and/or obligations in resb_ect_ofthls Deed to any person et any time {a ~Transferee). The _
Chergor consents to the disclosure by the' Bank of an\r information and documentation directly
-~ or indirectly concerning this Deed to anylprospective or a‘ctua'l Transferee. : o

25.2- The Bank may dlsclose any |nformat|on relevant to thlS Deedin the Bank's possessuon relatmg
' _to the Chargor and the Security Assets to - Ce :

(a}) - any other.member or afflllate of the Barclays Group and our or their ofﬂcers dlrectors .
' employees aud:tors partners consu!tants and professnonaladwsers :

by . a governmental, banking,'tax_ation or o_ther r’egulatory e'uthqrity; -

{c} any person in ¢onnection with a secuntlsatmn of aII or any part of the Ioan assets of eny .

member of the Barclays Group from trme to tlme

(dy - any person who may otherwxse enter lnto contractual relatlons wrth any member of the
Barclays Group in.connection W|th thls Deed i

fe) " any person to Whom inforrnation ié"reQUired ar reoueé;ted to be disclosed by any court of -
competent }UFISCllCtIOn or governmental baﬂktng, taxatlon or other regulatory authonty or

S|m|Iar body,

{f) . any rating agency {including its professmnal adwsers] to enable the ratlng agency ta  carry out

' |ts normal ratmg actl\rit:es
_ ;
(g} any cre'dit reference agency; and |

{h)'. : any other obllgor in respect of all or part: of the Secured Obl|gat|ons and any aﬁlllate holdlng
company or subsmlrary thereof.

253 The Chargor. may not asssgn or otherw:se transfer any of | |ts nghts or obllgatlons under th|s'

Deed ‘ : L : ! '
26.° 'FOIRBE'ARANlClE l :
No delay or omission on the part of t?]e Bank in exermsmg any right, power or perllege under this Deed
will impair it or be construed as a waiver of it. A smgle or. partral EXEI‘CISE of any right, power or prmiege -

will not in any cnrcumstances preclude any: other ar further exercise of |t or the exeruse of any other
right, power or pnwlege l ' '
b
X

This. Deed may be executed in any number of counterparts each of which when executed and delwered

27. Coun*nsnpplltrs i

. shall be an orlglnal All such counterparts will together constitute one mstrument
I
¥
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© 28. . NOTICES, COMMUNICATIONS AND DEMANDS *

281

282

P

Any natice,. communic_ation or demand un_der:or' in'connection_-w'it_h _this_De_ed sh_a_ll be in’

s succeedmg day upon WhICh a delivery of Ietters is made

283"

V. 284 - obilgatuons of the. Ch.argor under this. Deed may beé enforced :rre‘:S»IDECt""e Of - :'
08 |

(0
' 28..5 :
| .29,

291 -

v
‘ " right under the Contracts, (Rights of Third Part|es) Act 1999 or any 5|mllar appllcable Iegmlat;on

293"

394

Any notice to the Bank shaII be addressed in wrmng and sent by post to Barclays Bank PLC at : :
- 'recerved by the, Bank.-

Demands under thls Deed may be made from t|me to tlme and at any time the I|ab|i|t|es and ‘_7

. third: pa;ty, or

on the Chargor except in the case of mamfest error

,Mls'i:ELLAN EOUS l’ROVISlQI\jS _

"

-

_'Any notlce, communlcatlon or demand made or dehyered under or |n connectlon wrth thls o

' Secured Obhgatmns and any other obhgattons secured under this Deed is enforced

Tk

‘ .'i-the Bank; may be made or glven by any manager ofﬂcer ar agent of the Bank or of any branch
a of the Bank ' )

: whether any demands steps or proceedmgs are belng or have been made ortaken agalnst any

LR

Al notlflcatrons or determmatlons given ar made by the Bank shall be concluswe and bmdmg

If at any tlme any one of the prowsmns of th|s Deed |s or becomes |nval|d |Ilegal or’

unenforceable m any respect. under any law, the valldrty, Iegahty and enforceablllty of the

remaining. prowsmns of thls Deed shall not in any way be affected or. |mpa|red

_to enforce or to enjoy thé beneﬁts of this Deed unless othermse speuﬂed

Save as otherW|se pro\nded for in th|s Deed a person who is not a party to th;s Deed has no

’r‘

Notwrthstandmg any term of this Deed the consent of any. person who |5 not a party isnot

: connectlon with it.

execute this Deed under hand

s

' 'requured to rescxnd or. vary thiS Deed or any other agreement entered |nto under or |n

This Deed is- |ntended ta take effect asa deed notwnthstandlng the fact that any party may only
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. writing and shall be delivered personally, or by post to the Authorised'Address and, if giyen'by‘ -

" Deed to.the Chargor will only be effet:tlve in the case of a letter whrch is sent by post, ina. -
- “first- class prepald letter where avallable andi is posted before the Iast collectron of letters from o _

“LendmgOperatmns PO Box 299, Blrmmgham B1 3PF and shallonlybeeffectwe when actualiy SR

.whether orin what order. any security to Wthh the Bank rnay be entltled in respect of the s .

‘e
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30 GOVERNING LAW AND JURISDICTION = © .l

S 301 This Deed and any non- contractual obllgatlons arlsmg from or |n cannect:on WIth it shall be

-
,governed by, ‘and construed in accordance wrth the Iaws of Eng!and

302 Each party |rrevocably subm;ts for the excluswe beneflt of the Bank 1o thEJur!SdICtton ofthe; ‘

" English courts {but without prEjudlce tothe Bank's nght to commence proceedlngs agamst any

" paity in any othef jurisdiction) and wrevocably waives any objectlon on the ground of venue b

“or tnappropnate forum or any S|m|Iar grounds
l
' o

. Thls Deed has been executed asa deed by the Chargor and SIgned by the Bank and is dellvered on the. o

. date stated at the beglnnlng of thls Deed

o i

-

R e e e e
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SCHEDULE 1 - FORM OF NOTICE OF SECURITY TO ACCOUNT BANK

To: Account Bank/other' financial institution

o Date:[ ]

Dear Sirs,

We gnve you notice that, by a debenture dated [e] (Debenture) we have assugned to Barclays Bank PLC

_{the Bank) all of our rights, title- and interest in and to the accounts I|sted below malntalned with your.

[Account Bank/other fmancml mstrtutron] (ancludlng any renewal, re_deSlgnatlpn, replacement,
subdivision or subaccount of such accounts) and the debt or debts representéd théreb\,r:

Account Name: ~ ° A Te]
Scirt_.Code_: ) (=]

Account No.: =]

[repeat list as necessary]

“{the Accounts)

- Weirrevocably instruct and authorise you'to disciose to the Bank witht)ut any reference to or further
“authority from: us and withdut any inquiry by you as to the justification for such discloéure such
.r|nf0rmat|on relatmg to the Accounts mamtamed w1th you from time to- time as the Bank may request" _

 you to disclose to it. |

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

{ay - any existing payment instructions affecting the abave Accounts are to be terminated and. all.
" payments and commumcatlpns in respect of the Accounts should be made to the Bank or to
its order (with a copy.to us); and '

{b}. all rights, interests and benefits whatsoever accruing to or for the benefit of ourselves arising o
from the Accounts belong to the Bank. )

This letter and all nojn-contractual'Dbligations arising.opt af or in connection with it are governed by,

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

Please acknowledge recelpt of this notice by signing the acknowledgement on the enclosed copy Ietter

and returning it to the Bank at [#] marked for the attention of [#].

Yours faithfully
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<£ .
[Please note that this notice is only to be _comp'létgd if: (i} it has béen agreed that you are providing -
- security- over an. account held with anather banlg-dr financial institution; or {ii) upon requést by the
‘Bank.]. - o Ly - '

' for-ahd on behalf of
. [Enter Chargor Name]

[ T,

o o SR - page31



Form of Acknowledgement of Notice
of Assighment by Account Bank’

" To: Barclays Bank PLC {the Bank)

Date: [#]
Dear Sirs

We confirrn_ receipt from [Enter Chargor Namel {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 jn and to, and all _
monies (including interest) from time to time standing to the credit ofthe followmg accounts Which are .-
maintained wrth us and the debt or debts represented thereby

[L'ist relevant ac'-:‘ounts'here]
(the Accounts). - cee . .

We confirm that the batance standing to'the Accounts at today's date is [*]. no fees or perlodlc charges
are payable in: respect of the Accounts and there are no restrictions on (a) the payment- of the credit
balance on the Accounts {except, in thé case.of a time deposit, the expiry of the relevant penod) or (b} . -
the creation of Securltv over the Accounts in favour of the Bank or any thlrd party '

We unconditlonally and lrrevocably waive all rights of set- off lien, combrnatlon or consolrdatron of
accounts and secunty in respect of any Accounts and similar rights (however descnbed) which'we may '
have now or in the future in respect of each of the Accounts of the balance thereon to the extent that
such rrghts relate to amounts owed to us by the Assignor, i

P - '

We confirm that we have not received notice of the interest of any third party in any of the Accounts
and will not, without the Bank's pﬂor written consent, amend or- vary any rlghts attachrng to the
Accounts.

We will act only in accordance with the mstructrons given by persons authorised by the Bank and we
shall send all statements and other notlces given by us relatrng to the Accounts to the Bank

This letter and aII non- contractual oblrgatrons arising out of orin connectron wrth it are to be governed
by, and will be construed in accordance wrth English law.

Yaurs faithfully,_ 7
for and on behalf of -

[Account Bank/other financial institution} :
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T ~ EXECUTION PAGES
For and on behalf of Barclays Bank PLC

T Paul Jury S
- Director of Lending Operations .

Thé_Chafgor: _‘ } - ‘ . S

EXECUTED as a DEED by Sabichi Homewares
Limited acting by two directors/a director and its

secrétary ’ . o .

L TTERsSAM BAGeA T~
 Name of Director {in BLOCK. -
“CAPITALS) -

Signature of Directqp”” -~

Sighature ot Director/Secretary .

C Mukesh FACLA

‘Name ‘of Director/Secretary - (in

BLOCK CAPITALS)
) : . o ‘. - ’ _PageBS -



