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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1262354

Charge code: 0126 2354 0007

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 8th July 2016 and created by DODS PARLIAMENTARY

COMMUNICATIONS LIMITED was delivered pursuant to Chapter A1 Part
25 of the Companies Act 2006 on 11th July 2016 .

Given at Companies House, Cardiff on 12th July 2016

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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DEED OF CHARGE
OVER DEPOSIT

by
DODS PARLIAMENTARY COMBMUNICATIONS LIMITED
in favour of

BANK OF SCOTLAND PLC

g,
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IMPORTANT NOTICE: We recommend thal you consult vour solicitor or other
independent legal adviser before executing this document.

DEED OF CHARGE QVER DEPOSIT

THIS DEED OF CHARGE is made as a deed on the 2 day of k&}\\ﬁ:& 2018
between: Mo
(1) DODS PARLIAMENTARY COMMUNICATIONS LIMITED (Company Number

@

01262354} having iis registered office at 21 Darimouth Strest, London, SW1H 8BP
{the “Chargor™} and

BANK OF SCOTLAND PLC (Company Number SC327000) having its registered
office at The Mound, Edinburgh EH1 1YZ ("808").

Definitions are given in clause 18

HOW THIS DEED WITNESEBES as foliows:-

1.

Covenant {o Pay

1.1, The Chargor, as primary obligor and not merely as surety, covenants that it
will on demand in writing made to it pay or discharge the Secured Liabliities
when the same are due and payable.

1.2. ¥ the Chargor shall fail to pay any amount under this Deead when it is due
then such amount shall bear intarest (afler as well as before judament and
payable on demand) at the Default Rate from time to time from the due date
untif the date such amount is paid in full to BoS,

Charge

2.1. The Chargor, with full title guarantee and as a continuing security for the
payment or discharge of the Secured Liabilities, hereby charges to BoS by
way of first fixed charge:-

2.1.1. its entire right, title and interast (both present and futura) in and 1o the
Deposit;

212, all rights and benefits accruing to or arising in connection with the
Deposit,

{together the "Charged Asssis”).
2.2 The Chargor will not without the prior written consent of BoS:-

2.2.1. creats or altempt to create or permit to subsist any right in security,
mortgage, charge, lien, encumbrance, right of setof {except in
favour of BoS) or any trust agreement, deciaration of trust, or trust
arising by operation of law in respect of all or any of the Charged
Assels; or

2.2.2. sell, transfer, assign or otherwise dispose of all or any of the Charged
Assetls; or

2.2.3. inany way dispose of the squity of redemption of any of the Charged
Assels or any interest in any such Charged Asset.
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2.3.

3,
34,
3.z
3.3.
3.4,
4.

The rights hereby charged to BeS shall be released to the Chargor upon its
written request on payment or discharge in full of the Sscuwred Liabilities to
the satisfaction of BoS.

Restrictions

The Chargor agrees that it will not be entiied to withdraw or transfer all or
any part of the Deposit unii all the Secured Liabilities have been
unconditionally and irrevocably paid and discharged in full to the satisfaction
of BoS.

Interest shall accrue on the amount standing o the credit of the Account at
such rates and shall be pavable on such dates and in such manner as Bol
may from iime to time determine.

BoS agrees that it will from time o time and upon the request of the Chargor
permit any sums which make up part of the Deposit to be transferred to the
Free Account if and 1o the extent that BoS s salisfied (acting in itz sole
discretion) that those sums are no longer reguired as security for the liabliities
and obiigations hereby covenanted to be paid or discharged by this Deed.

Nothing In clause 3.3 shall, or shall be deemed to, prejudice the continuance
and enforceability of this charge over the Deposit insofar as it applies o any
amounts not permitted o be withdrawn under this provision or oblige BoS to
rélease or ransfer any sums forming part of the Deposit.

Representations and Warvanties

The Chargor represents and warranis 1o BoS that

4.1.

4.2

4.3,

44,

4.5.

4.8.

it is the sole absolute and beneficial owner of all the Charged Assets free
from any right in security, mortgage, charge, lien or encumbrance or right of
set-off (except in favour of BoS), or trust agreement, declaration of trust or
trust arising by operation of law, on or over tha Charged Assets;

it has not sold, fransferred, assigned or otherwise disposed of or agreed fo
sell, transfer, assign or dispose of all or any of its right, title and interest in
and to all or any of the Charged Assets;

it has the necessary power to enter into and perform its obligations under this
Desd;

this Deed constitutes its legal, valid, binding and enforceable obligations and
consiitutes a first fixed charge over the Charged Assets in accordance with
its terms;

this Deead does not conflict with or resull in any breach or constitute a default
under any agresment, instrument or obligation to which the Chargor is & party
or by which it is bound;

all necessary authorlsations and consents to enable or entitle if to enter into
this Deed have been oblained and will remain in full force and effect during
the subsistence of the securily constituted by this Deed.

& Undertakings

&.1.

213850923 1

The Chargor shall not without the prior written consent of BoS:-
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5.1.1. amend or aller {or purport to amend or aller) the terms of the
mandate in terms of which the Account was established:

51.2. enter Into any agreement with any person {other than BoS} in respect
of anv of the Charged Assets;

51.3. cause or permit to be done anything which may in any way
depreciate, jeopardise or otherwise prejudice the value or
marketability of any of the Charged Assets.

5.2, The Chargor shall:-

B.2.1. at all imes comply with the terms of this Deed and of all agreements
redating to the Secured Lisbilities;

5.2.2. If and when required by BoS, grant in its favour {(or as BoS shall
direct) such fixed or specific security or charge or assignment over all
or any of the Charged Assals as BoS may reguire;

523, {subject to the terms of this Deed) comply in all respects with the
terms of the mandate In relation to the Account, save that where
there is any inconsisiency beiween the terms of the mandate and the
terms of this Deed, the terms of this Deed shaill prevail;

5.24. promplly notify BoS of the opening by the Chargor of any bank
account of the Chargor with any bank or financial institution on or
after the date of this Deed;

525 promplly upon request by BoS deposit with BoS all deeds,
certificates and documents of title relating 1o all or any of the
Charged Assels;

5.2.6. take all necessary action 10 ensure that the Account is operated in
accordance with the terms of the mandate In refation o it and this
Deed.

. Protection of Security

6.1.  The Chargor agrees thal this Deed i and shall be In addition and without
prejudice to any other security or righis which BoS holds or mav hold in
respect of all or any of the Secured Liabilities.

8.2 This Deed will be & continuing securily for the Secured Liabilities
notwithstanding any intermediale payment or settlerment of all or any part of
tha Secured Liabillies or any other matier or thing whatsosver,

6.3.  The obligations of the Chargor under this Deed will not be affected by any

213880023 _1

act, omission, circumstance, matter or thing which but for this provision might
operate to release or otherwise exonerate it from any of its obiigations
hereunder in whoie or in part, including (without imitation):-

§.3.1. any variation, extension, discharge, compromise, dealing with,
exchange or renewal of any right or remedy which BoS may have
now or in the fulure from or against the Chargor or any other person
In respect of the Bsecured Liabilities;

6.3.2. any act or omission by BoS or any other person in taking up,
parfecting or enforcing any securlly or guarantee from or against the
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£.3.3.

6.3.4.

6.3.5.

6.3.6.

637,

6.3.8.

Chargor or any other person or the invalidity or unenforceabllity of
any such securily or guaranieg;

any amendment, variation, restaterment or supplement of or o, or
novation, transfer or termination {in whole or in part) of any
document relating 1o the Secured Liabilites or any exercise by BoS
{in its absoluts discretion) of its rights to refuse, grant, continue, vary,
review, determine or Increase any credit or facilities to the Chargor or
any other person;

any grant of time, indulgence, waiver or concession o the Chargor or
any other parson;

any arrangement or compromise entered into betwesn BoS and the
{Chargor or any other person;

the administration, insolvency, bankruploy, liquidation, winding-up,
receivership, dissolution, incapacity, limitation, disability, discharge
by operation of law or any changs in the constitution, name and shie
of, the Chargor or any other person;

the invalidity, Hlegalily, unenforceability, irreguiarity or frustration of
the Secured Liabiiities or any of the obligations of the Chargor or any
other person;

any postoonement, discharge, reduction, non-provability or other
similar circumstance affecting any obligation of any other person
resulting from any administration, insclvency, liquidation, receivership
or dissolution proceedings or from any law, reguistion or order.

6.4, BoS shall not be obliged, before exercising any of the rights, powers or
remedies conferred upon it by or pursuant to this Deed or by law to:-

8.4.1.

5.4.2.

6.4.3.

take any action or obiain judgment or decree In any court against the
Chargor;

make or file any claim o rank in a winding-up or a liquidation of the
Chargor; or

enforce or seek o enforce any other security taken, or exercise any
right or plea available to BoS, in respect of the Secured Liabilities.

8.5. Any seiflement or discharge between the Chargor and BoS shall be
conditional upon no security or payment granted or made to BoS by the
Chargor or any other person being avoided or reduced by virtue of any
provision or enacimen! relating to administration, bankruploy, insolvency or
liguidation for the time being in force and accordingly (but without prejudice to
any other rights of BoB) BoS shall be enditled to recover from the Chargor the
value or amount of such security or payment from the Chargor as if such
settlemeant or dischargs had not occurred.

7. Enforcement

7.1, The security constituted by this Dsed shail become enforceable upon and at
any time after the ocourrence of any of the following events:-

7.1.1.

213850823 1

if the Chargor has failed to pay all or any of the Secured Liabilities
following a demand for payment by BoS,
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8. Powaers

8.1.

8.2.

8.3.

a4

8.5

8.6

213850023 1

7.1.2. any step is iaken {including, without limitation, the making of an
application or the giving of any notice} by the Chargor or by any other
person to appoint an administrator in respect of the Chargor;

7.1.3. any siep is aken (including, without limitation, the making of an
application or the giving of any notice) by the Chargor or by any other
person fo wind-up or dissolve the Chargor or to appoint & liguidator
{whether provisional, Interim or otherwise), trustes, recsiver,
administrative receliver or similar officer of the Chargor or any part of
its undertaking or assets;

7.1.4. i the Chargor breaches any of the provisions of this Dead.

Al any time afler this Deed has become enforceabls BoS may in its absolute
discretion enforce all or any part of the security created by this Deed as it
sees fit and, in particular but without Emitation, may exercise ali or any of the
powers conferred on maorigagess by the Act and all or any of the powers and
discretions conferred by this Deed. In addition but without limitation Bo8
shall be and is entitled (but not obliged) to exercise all and/or any rights and
powers in relation o the Charged Assels which could have besen exercised
by the Chargor including:-

8.1.1. power {o apply or iransfer as BoS thinks fit {(whether on or before or
after the expiry of any fixed or minimum period for which any amount
may have been deposited) all or any part of the Deposit in or towards
payment or discharge of the Secured Liabilities;

81.2. power to ssll or otherwise dispose of all or any of the Charged
Assets;

8.1.3. power o receive all or any money pavable in respect of or in
connection with all or any of the Charged Assets; andfor

8.1.4. power to negotiate, compromise and/or agres any dispule arising out
of all or any of the Charged Asssts,

Section 103 of the Act will not apply 1o this Deed and BoS may exercise iis
power of sale and other powers under that or any other Act or this Deed at
any time after the dale of this Desd.

Section 83 of the Act will not apply (o this Deed.

BoB may exercise all or any of the powers referred 1o in this Deed in such
manner and to such exient as BoS considers appropriate (in its sole
discretion} and in particular (but without limitation to the generality of the
foregoing) shall not be under any duty o maximizse the proceeds grising from
the Charged Assels.

BoS shall not be liable to account o the Chargor as mortgagee in possession
or otherwise in respect of all or any of the Charged Assets and shall not be
liable to the Chargor for any loss or damage arising from the exercise by BoS
of all or any of the powsrs conferred by this Deed or the Act {including,
without limitation, any loss of interest arising from the termination before
maturity of any deposit).

At any time after this Deed becomes enforceable, BoS may redeem any prior
mortgage, charge or encumbrance in respect of all or any of the Charged
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8.

16,

11.

12.

Agsets or procure the transfer of them to iiselfl and may setlle the accounts of
the orior mortgagee, chargee or encumbrancer and any accounts so setlied
will ba, in the absence of manifest eror, conciusive and binding on the
Chargor.  All monsy paid by BoS to the morigagee, chargee or
encumbrancar in accordance with such accounts shall form part of the
Sacured Liabilities.

Application of Security Procesds

8.1,  Any monay received under the powsrs conferred by this Dead or the Act will,
subjact fo the payment or repayment of any prior claims and of ail costs and
expenses Incurred by BoS under or in connection with this Deed, be paid or
applied in payment or discharge of the Secured Liabilities provided that BoS
may, withoul prejudice to any other rights BoS may have at any time and
from time to ime, place and keep for such time as BoS may think prudent
any money raceived, recovered or realised under or by virlue of this Deed 1o
or at & separate or suspense account to the credit either of the Chargor or of
BoS as BoS thinks fit without any immediate obiigation on the part of BoS to
apply such mongy or any part of such meney In or towards the discharge of
the Secured Liabilities.

9.2, Subject {o clause 2.1, any monies received or realised by BoS from the
Chargor under this Deed may be applied by BoS to any item of account or
{iability or transaction in such order or manner as BoS may determine.

Protection of Third Parties

No purchaser or other person dealing with BoS or any agent or delegate thereof shall
be obliged or concemed o enquire whether the right of BoS or such agent or
delegate lo exercise any of the powers conferred by or referred to In this Deed has
arisen of become exercisable, whether any of the Secured Liabilities remain
outstanding or be concerned with notice to the contrary or whether an event has
occurrad to authorise BoS or such agent or delegale to act or as to the propriety or
validity of the exercise or purported exercise of any such power.

Mew Accounts

At any time Tollowing BoS recelving notice {(actual or consiructive) that all or any of
the Charged Assels have been encumbsred by the grant of any fixed security,
floating charge or other security right or have been disposed of, BoS will be entited to
close the Chargor's then current account or accounts and to open a new account or
accounts with the Chargor and (without prejudice fo any right of Bo5 to combine
accounts) no monsy paid In or carrled to the Chargor's credit in any such new
account will be appropriated towards or have the effect of discharging any part of the
amount due 10 BoS on any closed accoeunt. If Bo8 does not open a new account or
accounts, BoB will nevertheless be freated as if it had done so at the ime when @t
received {or was deemed to have received) such notice and as from that time all
paymentis made (o BoS will he credited or be treated as having been credited o the
new account or accounts and will not reduce the amount of the Secured Liabilities.

Costs and Expenses

The Chargor shail pay or reimburse to Bob on demand {on a full indemnity basis) all
costs, charges and expenses {including legal fees) incurred or to be incurred by BoS
in the creation, registration, perfection, enforcement, discharge and/or assignment of
this Deed (including, without imitation, the costs of any proceedings in relation o this
Deed or the Secured Liabilities), which costs, charges and expenses shall form part
of the Secured Liabilities.

2138509231 v O30



13. Set off

13.1.

13.2.

13.3.

The Chargor agregs that any monies from time to time standing to its credit
o any account (whether current, deposit, loan or of any cother nature
whatsoever and including, without limitation, the Acocount) with BoS may be
retained as cover for and/or applied by BoS at any time and without notice o
the Chargor {whether on or before or afier the expiry of any fixed or minimum
pariod for which such money may have been deposited) in or towards
payment or discharge of the Secured Liabiiiies or such part of them as BoS
may select,

if BoS exercizes any rights in respect of any money as referred to in clause
13.1 {including, without limitation, any rights of set-off, accounting or ratention
or similar rights} In redation to any liability of the Chargor and that liabiiity or
any part of it is In 2 different currency from any credit balance against which
BoS seeks to exercise its righis, BoS may use the currency of the credit
balance to purchase an amount in the currency of the liabiiity at the then
prevailing BoS spol rate of exchange and o pay out of the credit balance all
costs, charges and expenses incurred by BoS in connection with that
purchass.

BoS shall not be liable for any loss of inlerest caused by the determination
before maturity of any deposits or any loss caused by the fluctuation In any
exchange rate at which any currency may be bought or sold by BoS,

14, Power of Altormney

14.1.

4.2,

The Chargor irrevocably and by way of security appoints BoS as the aftornay
of the Chargor, for the Chargor and in its name and on iis behalf and as its
act and desd or otherwiss, o execute and deliver and otherwise perfect any
deed, assurance, agreameant, instrument or act which may be recuired of the
Chargor under this Deed or may be required or deemed proper in the
exercise of any of the rights or powers conferred on BaS or otherwise for any
of the purposes of this Deed.

The Chargor ratifles and confirms and agrees to ratify and confirm whatsver
any atiorney does or purporis to do under its appointment under ciause 14.1.

18, indemnity

18.1.

18.2,

213850823 1%

BoS and every altorney, manager, agent, employee or other person
appointed by BoS under or in connaction with this Deed shall be indemnified
by the Chargor in respect of ali liabiliies, costs, losses and expenses
incurred by it or him in the execution {or purported execution) of any of the
powers, authorities or discretions vested in it or him pursuant {o the terms of
this Deed {or by any law or regulation) and against all actions, proceedings,
costs, claims and demands in respect of any matter or thing done or omitted
in any way in connection with or relating to ail or any of the Charged Assetls
and BoS or any such other person may retaln and pay all sums in respect of
the same oul of moneys received under the powers conferred by this Deed,

The indemnity under clause 15.1 shall not apply to the extent that any such

liability, cost, loss and/or expense arises as a result of the wilful default or
gross negligence of BoS.
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18. Motices

16.1.  Any communication to be made under or in connection with this Deed shall
be made in writing and, unless ctherwise stated, may be made by fax or
iatiar.

16.2. The address and fax number of BoS for any communication or document to
be made or delivered under or in connection with this Deed is Loan Servicing,
Leval 8, 110 5t Vincant Street, Glasgow, G2 5ER or any substitute address
or fax number as BoS may notify to the Chargor by not less than five
Business Davs' notice.

16.3. The address of the Chargor for any communication or document under or in
connection with this Deed s s regislered office at the time such
communication or document s made or deliversd. The fax number of the
Chargor for any communication or document to be made or delivered under
or in connection with this Deed is the fax number most recently provided to
BoS by the Chargor.

16.4. SBublect to clause 186.5, any communication made or document made or
deliveraed by one person to another under or in connection with this Deed wiil
ordy be effective:-

{a) if by way of fax, when received in legibls form; or

{b) if by way of letter, when It has been delivered to the relevant address or thres
Business Days afler being deposited in the post posiage prepaid in an
envelope addrassed to i at that address.

16.5.  Any communication or document to be made or delivered to BoS will be
effective only when actually received by BoS.

17. Further Assurance

The Chargor {at its own cost) will on demand in writing by BoS execute and deliver (in
such form as BoS may reasonably require) such deeds, documents, agreements and
instrumenis and will otherwise do and concur in ali such other acis and things as BoS
may desm necessary for perfecting, preserving or protecting the securlty created {or
intended to be created) by this Deed or for facilitating the realisation of the Charged
Assels charged by this Dead or the exercise of any rights of BoS hereunder.

18. Miscellansous

18.1.  If at any time any provision of this Deed iz or becomes illegal, invalid or
unenforceable in any respect under any law of any jurisdiction, neither the
legality, validity or enforceability of the remaining provisions nor the legality,
validity or enforceability of such provision under the law of any ather
jurisdiction will be in any way affected or impaired.

18.2.  No faliure or delay by BoS In exercising any right or remedy under this Deed
shall operate as a walver, and no single or partial exercise shall prevent
further exercise of any right or remaedy.

18.3. BoS will be entitied to disclose to any member of the BoS Group, its auditors,
advisors or applicable regulatory authority or any other person that enters or
proposes to enter into any assigrnent, transfer, securitisstion or other
disposition of any part of any right or obligation in relation io the Secured
Liabilities confidential information concerning this Deed or any arrangement
made or to be mada in connection with this Deed.
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19,

10

18.4. Save fo the extent expressly provided to the contrary in this Desd, a third
party {being any person other than the Chargor or BoS and their permitied
sucoessors and assigns) may not enforce any of s ferms under the
Contracts (Rights of Third Parties) Act 1989 and no consent of any third party
is required for any amendment, variation or termination of this Deed.

18.5. A certificate by any duly authorised officer of BoS as io the amount of the
Secured Liabilities or any part of them shall, in the absence of manifest arror,
be conclusive and hinding on the Chargor,

18.8. BoS may al any time {without notice or consent} assign, transfer or otherwise
dispose of in any manner it sees fit, ail or any part of the benefit of this Deed
{or ail or any of its rights under this Deed} and/or any of its obligations under
this Deed to any person. The Chargor may not assign, transfer or otherwise
dispose of any part of the benefit or burden of this Dead or all or any of its
rights under this Deed without the prior written consent of BoS.

Definitions
19.1.  Inthe interpretation of this Deed:
“&et” means the Law of Property Act 1925;

“Account” means the account of the Chargor with BoS {Account Number 10186769
and Sort Code 12-01-03) as such account may be redesignated andfor renumbered
from time to time;

"BoS” means Bank of Scotland plc (Company Number SC327000) having iis
ragistered office at The Mound, Edinburgh EH1 1YZ and its successors, assignees
and transferees;

"BoS Group” means Bo8, HBOS ple (Company Numbear SC218813}, any subsidiary
of either of them, any hoiding company of sither of them and any subsidiary of any
such holding company,

"Business Day” means a day {other than a Saturday or Sunday) when the branch of
BoS at which the Chargor's account is located is open for business:

“Charged Assets™ means the assels and righis charged in terms of this Deed;

"Defauit Rate” means the rate of interest pavabie in accordance with the terms of
any agreements or iellers selting oul the terms of or constituting the Secured
Liabilities in relation to any amount which is not paid on the due date therefor;

"Reposit” means the sum of £83,000 and all money in any currency now or hereafter
standing to the credit of the Account {including, without limitation, any interest
credited to 1} including all or any part of the money pursuant therelo and the debt
represented by it or any claim for repayment of that money;

"Free Account” means an account of the Chargor with BoS which account shall in
the absence of any other wrilten arrangement o the contrary be operated solely by
the Chargor or at its discretion;

"Secured Liabilities™ means all or any money and liabilities which shall from time to
time (and whether on or at any time after demand)} be due, owing or incurred in
whatsoever manner to BoS by the Chargor, whether actually or contingently, solely or
jointly and whether as principal or surety, {or guarantor or cautioner), including any
money and liabilities of the Chargor to a third party which have been assigned or
novated to or otherwiss vested In BoS and including interest, discount, commission
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and other lawful charges or expenses which BoS may in the course of its business
charge or incur in respect of any of those matlers or for keeping the Chargor's
account, and so that interesl shali be computed and compounded according to the
usual BoS rates and praciice {or otherwise agreed in writing) as well after as before
any demand made or judgment obtained under or in relation {o this Deed.

19.2. References to-

12.2.1.

19.2.2.

19.2.3.

18.2.4.

18.2.8.

189.2.6.

18.2.7.

18.2.8.

18.2.9.

statules, statutory provisions and other legislation shall include all
amendments, substitutions, modifications and re-enactments for the
time being in force and shall inciude any orders, regulations,
instruments or other subordinate legislation made under the relevant
legislation;

"ingluding” shall not be construed as limiting the generality of the
words precading it

this Deed shall include any Schedule;

any term or phrase defined in the Companies Act 2006 shali bear the
same meaaning in this Deed;

words importing the singular shall include the plural and vice versa
and words denoting any gender shali include all genders;

this Deed and to any provisions of it or to any other document
refarred to in this Deed shall be construed as references to it in force
for the time being as amended, varied, supplemented, restated,
substiiuied or novated from time to time:;

any person are fo be construed io include references (o &8
corporation, firm, company, parinership, joint venture, unincorporated
body of persons, individual or any slale or agency of 2 state, whether
or not a separate legal entity;

any person are to be construed to include that person’s assignees or
ransferaes or successors in title, whether direct or indirect;

clauss headings are for aase of referenca only and are not to affect
the interpretation of this Deed.

19.3. The parties intend that this document shall take effect as a daed.

19.4.  The use of bold type shall be ignored in the construction of this Dead.

20, Governing law

This Deed shall

be govarned by and construed according o English law.

IN WITNESS whereof this Deed has been exaculed by the Chargor as a deed and signed by
BoS and shall take effect on the day and vear siated at the beginning of this decument.
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XECUTION
XECUTED as a déay by
WIDE PARLIANENTARY COMMUNICATIONS LIMITED
scting by
Director

XECUTED bv] ]
5 atorney

tormney

or BANK OF SCOTLAND PLC in the prasence of:

Hitness

ull Name

sgdrass
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