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COMPANIES FORM No. 395
Particulars of a mortgage or charge

A fee of £13 is payable to Companies House in respect of
each register entry for a mortgage or charge.

Pursuant to section 395 of the Companies Act 1985

To the Registrar of Companies For official use  Company number
(Address overleaf - Note 6) —
N | [o4v63311

Name of company

"Carlton Financ:ial Group Limited (the Chargor)

Date of creation of the charge

5 September 2008

Description of the instrument (if any) creating or evidencing the charge (note 2)

Deed of Charge over Deposit ({(the Deed)

Amount secured by the mortgage or charge

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 1in
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
otherwise vested 1n BoS and including interest, discount, commissicn and
other lawful charges or expenses which BeS may 1in the course of 1ts
bisiness charge or lncur in respect of any of those matters or for
keeping the Chargor's account, and so that interest shall be computed and
compounded according to the usual BoS rates and practice (or otherwise
agreed 1n writing) as well after as before any demand made or judgment
obtained under or 1in relation to the Deed.

For defintions please see Paper Apart 2

-

Names and addresses of the mortgagees or persons entitled to the charge

Bank of Scotland plc {(BoS)
The Mound, Edinburgh

Postcode |EH1 1Y2 |
Presenter's name, address and For official use (02/2006)
reference (if any)
Mortgage Section [Bnet ranm

Dundas & Wilson LLP ‘

Northwest Wing, Bush

Aldwych 8

London WC2B 4EZ u
== = 2 *AEX70372"

= YL 17/09/2008 66
I Time cntical reference COMPANIES HOUSE
NC/AJ/BOS001 4203

COM3951

PRACTICE-#8707060-v1-395 OLF




Short particulars of all the property mortgaged or charged
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Particulars as to commussion allowance or discount (note 3)

payabie to
Compames House
mn respect of each

register entry for a
N/A mortgage or
charge
Signed Date 16 September 2008 (See Note 5)
Delet
On behalf of jcampany} [mortgagee/chargee] * 13:;022:te

Notes

1

6

The onginal instrument (iIf any} creating or evidencing the charge, together with these prescrbed
particulars correctly completed must be delivered to the Registrar of Companies within 21 days after
the date of creation of the charge (section 385} If the property 1s situated and the charge was created
outside the United Kingdom delivery to the Registrar must be effected within 21 days after the date on
which the instrument could in due course of post, and f dispatched with due diligence, have been
recelved 1n the United Kingdom (section 398) A copy of the instrument creating the charge wilt be
accepted where the property charged 1s situated and the charge was created outside the United Kingdom
(section 388) and n such cases the copy must be venfied to be a correct copy either by the company or
by the person who has delivered or sent the copy to the Registrar The venfication must be signed by or
on behalf of the person giving the verification and where this 1s given by a body corporate it must be
signed by an officer of that body A verfied copy will also be accepted where section 398(4) apples
(property situate in Scotland or Northern Ireland) and Form No 398 is submitted

A description of the instrument, eg "Trust Deed", "Debenture”, "Mortgage"” or "Legal charge”, etc, as the
case may be, should be given

In this section there should be inserted the amount or rate per cent of the commissien, allowance or
discount (if any) paid or made either directly or indirectly by the company to any person in consideration
of his

(a) subscrbing or agreeing to subscribe, whether absolutely or conditionally, or

{b) procuring or agreeing to procure subscriptions, whether absaolute or conditional,
for any of the debentures included in this return The rate of interest payable under the terms of the
debentures should not be entered

If any of the spaces in this form prowide insufficient space the particulars must be entered on the prescribed
continuation sheet

A fee of £13 1s payable to Companies House in respect of each register entry for a mortgage or charge
Cheques and Postal Orders are to be made payable to Compantes House

The address of the Registrar of Companies I1s - Companies House, Crown Way, Cardiff CF4 3UZ

Oye 7 7 SpaRoad London SE16 3QQ 2006 Edion 2 2008

Companies M395

PRACTICE-#8707060-v1-385 OLF COM395/2




This is Paper Apart 1 referred to in the preceeding Form 395 in respect of the Deed of
Charge over Deposit (the Deed) dated 5 September 2008 granted by Carlton Financial
Group Limited (the Chargor) in favour of the Bank of Scotland plc (BoS).

11

12

21

22

COVENANT TO PAY

The Chargor, as prnimary obligor and not merely as surety, covenants that it will on
demand in writing made to 1t pay or discharge the Secured Liabilities when the same
are due and payable

If the Chargor shall fail to pay any amount under the Deed when it 1s due then such
amount shall bear interest (after as well as before jJudgment and payable on demand)
at the Default Rate from time to time from the due date untll the date such amount 1s
paid in full to BoS.

CHARGE

The Chargor, with full title gquarantee and as a continuing secunty for the payment or
discharge of the Secured Liabilhities, hereby charges to BoS by way of first fixed
charge -

211 its entire nght, title and interest (both present and future) in and to the
Deposit,

212 all nghts and benefits accruing to or arising in connection with the Deposit,
(together the "Charged Assets")

The Chargor will not without the prior written consent of BoS:-

221 create or attempt to create or permit to subsist any nght in security,
mortgage, charge, llen, encumbrance, nght of set-off (except in favour of
BoS) or any trust agreement, declaraton of trust, or trust ansing by
operation of law in respect of all or any of the Charged Assets, or

222 sell, transfer, assign or otherwise dispose of all or any of the Charged
Assets, or

223 inany way dispose of the equity of redemption of any of the Charged Assets
or any interest in any such Charged Asset
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23

31

32

33

3.4

41

42

The nghts charged to BoS under the terms of the Deed shall be released to the
Chargor upon its written request on payment or discharge in full of the Secured
Liabilities to the satisfaction of BoS

RESTRICTIONS

The Chargor agrees that it will not be entitied to withdraw or transtfer all or any part of
the Deposit until all the Secured Liabilittes have been unconditionally and irrevocably
paid and discharged in full to the satisfaction of BoS

Interest shall accrue on the amount standing to the credit of the Account at the BoS
base rate as that rate fluctuates and shall be payable on such dates and in such
manner as BoS may from time to time determine

BoS agrees that it will from time to 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 to the extent that BoS s satisfied (acting in its sole discretion) that those sums
are no longer required as security for the habiities and obligations covenanted to he
paid or discharged by the Deed

Nothing in paragraph 3.3 above shall, or shall be deemed to, prejudice the
continuance and enforceabiiity of this charge over the Deposit insofar as 1t applies to
any amounts not permitted to be withdrawn under this provision or oblige BoS to
release or transfer any sums forming part of the Deposit

UNDERTAKINGS
The Chargor shall not without the prior written consent of BoS -

411 amend or alter (or purport to amend or alter) the terms of the mandate In
terms of which the Account was established,

412 enter into any agreement with any person (other than BoS) in respect of any
of the Charged Assets,

413 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

The Chargor shall -
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51

52

53

421 atall tmes comply with the terms of the Deed and of all agreements relating
to the Secured Liabilities,

422 if and when required by BoS, grant in its favour (or as BoS shall direct) such
fixed or specific securty or charge or assignment over all or any of the
Charged Assets as BoS may require;

423 (subject to the terms of the Deed) comply in all respects with the terms of
the mandate in relation to the Account, save that where there I1s any
inconsistency between the terms of the mandate and the terms of the Deed,
the terms of the Deed shall prevall,

424 promptly nohfy 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 the
Deed,

425 promptly upon request by BoS deposit with BoS all deeds, certificates and
documents of title relating to afl or any of the Charged Assets,

426 take all necessary action to ensure that the Account 1s operated in
accordance with the terms of the mandate in relation to it and the Deed

PROTECTION OF SECURITY

The Chargor agrees that the Deed 1s and shall be in addition and without prejudice to
any other secunty or nights which BoS hoids or may hold in respect of all or any of the
Secured Liabilittes

The Deed will be a continuing security for the Secured Liabiities notwithstanding any
intermediate payment or settlement of all or any part of the Secured Liabilities or any
other matter or thing whatsoever

The obligations of the Chargor under the Deed will not be affected by any act,
omission, circumstance, matter or thing which but for this provision might operate to
release or otherwise exonerate It from any of its obligations hereunder in whole or in
part, including (without imitation) -

5 3.1 any vanation, extension, discharge, compromise, dealing with, exchange or
renewal of any nght or remedy which BoS may have now or in the future
from or against the Chargor or any other persen in respect of the Secured
Liabilities,
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532

533

534

535

536

537

538

any act or omussion by BoS or any other person in taking up, perfecting or
enforcing any security or guarantee from or against the Chargor or any other
person or the invahdity or unenforceability of any such security or guarantee,

any amendment, vanation, restatement or supplement of or to, or novation,
transfer or termination (in whole or in part} of, any document relating to the
Secured Liabilities or any exercise by BoS (in its absolute discretion) of its
rights to refuse, grant, continue, vary, review, determine or increase any
credit or facihities to the Chargor or any other person,

any grant of time, indulgence, waiver or concession to the Chargor or any
other person,

any arrangement or compromise entered into between BoS and the Chargor
or any other person,

the admimistration, nsolvency, bankruptcy, ligquidation, wnding-up,
recewvership, dissolution, incapacity, hmstation, disability, discharge by
operation of law or any change in the constitution, name and style of, the
Chargor or any other person,

the invahdity, dlegalty, unenforceability, irregulanty or frustration of the
Secured Liabilities or any of the obligations of the Chargor or any other
person,

any postponement, discharge, reduction, non-provability or other similar
circumstance affecting any obligation of any other person resulting from any
administration, Insolvency, hquidation, recewvership or dissolution
proceedings or from any law, regulation or order

54 BoS shall not be obliged, before exercising any of the nghts, powers or remedies
conferred upon it by or pursuant to the Deed or by law to -

541

542

543

take any action or obtain judgment or decree n any court against the
Chargor,

make or file any claim to rank in a winding-up or a liquidation of the Chargor,
or

enforce or seek to enforce any other secunty taken, or exercise any nght or
plea available to BoS, in respect of the Secured Liabilities
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55  Any settlement 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 wirtue of any provision or enactment relating to
administration, bankruptcy, insolvency or liquidation for the time being in force and
accordingly (but without prejudice to any other nghts of BoS) BoS shall be entitled to
recover from the Chargor the value or amount of such secunty or payment from the
Chargor as If such settlement or discharge had not occurred
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This is Paper Apart 2 referred to in the preceeding Form 395 in respect of the Deed of
Charge over Deposit (the Deed) dated 5 September 2008 granted by Carlton Financial
Group Limited (the Chargor) in favour of the Bank of Scotland plc (BoS).

1 DEFINITIONS
11 In the interpretation of the Deed -

"Account" means the account of the Chargor with BoS held with BoS with Sort Code 12-01-
03 and Account Number 06108854 as such account may be redesignated and/or
renumbered from time to time,

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

"Charged Assets" means the assets and nghts charged in terms of the Deed,

"Default Rate" means the rate of interest payable in accordance with the terms of any
agreements or letters setting out the terms of or consttuting the Secured Liabilities In
relation to any amount which i1s not paid on the due date therefor,

"Deposit” means all money in any currency now or hereafter standing to the credit of the
Account (including, without imitatton, any interest credited to it) including all or any part of
the money pursuant thereto 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 wntten arrangement to the contrary be operated solely by the Chargor
or at its discretion,

"Secured Liabiities” means all or any money and liabihties 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 habilities of the
Chargor to a third party which have been assigned or novated to or otherwise vested in BoS
and including interest, discount, commission and other lawful charges or expenses which
BoS may n the course of its business charge or incur in respect of any of those matters or
for keeping the Chargor's account, and so that interest shall be computed and compounded
according to the usual BoS rates and practice (or otherwise agreed in writing) as well after
as before any demand made or judgment obtained under or In relation to the Deed

12 References to -
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125

126

127

128

129

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

"including”" shall not be construed as lmiting the generality of the words
preceding t,

the Deed shall include any Schedule;

any term or phrase defined in the Companies Act 1985 shall bear the same
meaning in the Deed;

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

the Deed and to any provisions of it or to any other document referred to In
the Deed shall be construed as references to it in force for the time being as
amended, varied, supplemented, restated, substituted or novated from time
to time,

any person are to be construed to include references to a corporation, firm,
company, partnership, joint venture, unincorporated body of persons,
individual or any state or agency of a state, whether or not a separate legal
entity,

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

clause headings are for ease of reference only and are not to affect the
interpretation of the Deed

13  The parties intend that this document shall take effect as a deed

14  The use of bold type shall be ignored in the construction of the Deed
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Compeinies
— Jorihe wvont —— THE OFFICIAL SEAL OF THE
REGISTRAR OF CCMPANIES

CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 401(2) of the Companies Act 1985

COMPANY NO. 4963311
CHARGE NO. 13

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES
HEREBY CERTIFIES THAT A DEED OF CHARGE OVER DEPOSIT
DATED 5 SEPTEMBER 2008 AND CREATED BY CARLTON
FINANCIAL GROUP LIMITED FOR SECURING ALL MONIES DUE
OR TO BECOME DUE FROM THE COMPANY TO BANK OF
SCOTLAND PLC UNDER THE TERMS OF THE
AFOREMENTIONED INSTRUMENT CREATING OR EVIDENCING
THE CHARGE WAS REGISTERED PURSUANT TO CHAPTER 1
PART XII OF THE COMPANIES ACT 1985 ON THE 17
SEPTEMBER 2008

GIVEN AT COMPANIES HOUSE, CARDIFF THE 18 SEPTEMBER
2008
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