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Registration of a Charge

Company name: CSD FRICTION LIMITED
Company number: 01702864
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Received for Electronic Filing: 02/03/2018

Details of Charge

Date of creation:  27/02/2018
Charge code: 0170 2864 0005
Persons entitled: BARCLAYS BANK PLC
Brief description:
Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

Electronically filed document for Company Number: 01702864 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: BARCLAYS BANK PLC
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1702864

Charge code: 0170 2864 0005

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 27th February 2018 and created by CSD FRICTION LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 2nd March 2018 .

Given at Companies House, Cardiff on 6th March 2018

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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The Chargors listed in Schedule 1
" {the Chargers)

éardaw Bank PLC
(the Bank)

CROSS GUARANTEE AND DEBENTURE
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MPORTANT - PLEASE READ THIS NOTE BEFORE THIS DEBENTURE IS EXECUTED

This Debenture kanunpor:antiegaldummem. The Bank strongly recommends that you seek the
advice of your solicitor or other legal adviser before executing this Debenture.

» This is a Debenture including fixed charges over the assets referred to in Clause 3.2, an
assignmeit of the n'gﬁts and assets referred to in Clause 3.3 and a floating charge over allof
the other assetsand undertaking of each Chargor inClause 3.4, '

° The Bank will hold this Debenture as security for all debits and other liabilities owed to it by .

ead"l Chargor, iﬁduding under the agreement to pay contained in Clause 2. This includes all
present and future loans or facilities the Bank has granted or may in the future grant.

e  Your liabilities under this Debenture will include any fiabilites owed under any guarantee or
indemnity whlch you have given to or may give to the Bank in the future.

° I any of the debts or liablities secured or guaranteed by this Debenture are not paid when

due; the Bank can appoint a receiver, or take possession of the property’ and any of the
" assets charged by this Debenture and sell them, and can appoint an administrator i relation

Vtoeachcl'largor

e °  This Debenture is separate from and not fimited by any other security or guarantee which
you may have already given or may give to the Bank in the future.
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THISDEED ismadeon X\ - & 20\¥

By:
{1} The entities fisted in Schedule 1 to this Deed mdudmg the Agent [each a Chargnr and. -
together the Chargors); { .
and
{2)  Barclays Bank PLC {Company Number 01026167) of 1 Churchill Place, London E14 SHP {the
Bank}
Ir is AGReED as follows
1 INTERPRETATION
Definiti
11

In this Deed, each of the following expressions has, except where ﬂte context otherwise
requires, the meaning shown opposite it: - :

Accession Deed means a deed of accession in a form and substance sﬁsfav:t&y-to the Bank

and substantially.in the form set out in Schedule 2 {Form of Accession Deed) by which a -

persnnwiilhecomeapartytothisf)eedasaqrargm;

Additianal Chargor means a company or fimited liability partnersh:p whu:h grants secunty in
favour of the Bank by executmg an Accession Deed; : :

Agent is the Gxa‘rgor identified in Schedule 1 as the Agént;

Assets means all of a Chargor’s undertaking, property, assets, rights, interests and revenues,

. whatever and wherever in the world, present and future, and includes each or any of them;

Audlodgéd Address means the last address given to the Bank for a Chargor's place of -

business.(or any one of them if more than one) or registered office;

Barclays Group means Barclays PLC and any of its Subsidiaries; -

Environmentol Approvals means all consents of any kind relating to Environmental Laws to

which a Chargor or the Land or the use or occupation of the Land is sub}gtt;

Environmental Claims means any claim by any person in respect of losses or liabilities

suffered or incurred by that person as a result of or in connection with any violation of

Environmental Laws or Environmental Approvals ar giving rise to any remedy or penalty that

- may be enforced or assessed by private or public legal action as a result of Environmental

Contamination or any application for any interim or final judicial or administrative decree;
injunction, cease and desist order, abatement order, compliance order, consent order, dean-
up order or enforcement notice, stop natice, improvement notice, prohibition noticeé or

revocation order in respect of Environmental Contamination or any other remedial action or -
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action:to ,c,miply:ﬂlat a Chargor is obliged to undertake pursuant to Environmental Laws in
respect of Environmental Contamination;

Environmental Contamination means the foliowing and their consequences:

.(‘a-}-' - any release, leakage or spillage at or from any site owned or occupied by a Chargor
‘ into any part of the. environment. of any toxic, poisonous, noxious or polluting
matter or hazardous; detrsimental or dangerous substances or thing;

(b} any accident, fire, exp!os‘onor sudden event which affects the environment and is
attributable to the operation; management or conirol of any site occupied by a
Chargor including {without limitation) the storage, keeping;. handling, iabelling or
disposal of waste (as defined in the Environmental Protection Act 1990) or
_hazardous, toxic or dangerous substances; and

g any designation of Land as contaminated land for the purposes of Part llA of the .

Environmestal Protection Act 1990;

Environmental Lows inciudes all or any laws, statutes, rules, regulations, treaties, directives,

bye-laws, directions, codes of practice, circulars, gui;l_a_me-notes. orders, notices, demands,
dedisions of the courts of any authbrity or any other body whatsoever having jurisdiction
which at any time relate to the environment or Environmental Contamination or standards of

conduct applicable to the Land or the occupation or use of the Land or the operation of any
busiress from or using the Land; '

Floating Charge Assets means those of the Assets that are for the time being comprised in
the floating charge creatéd by Clause 3.4 {or in the equivalent provision in the Accession
Deed) but only insofar as concerns that floating charge;

Foreign Chargor means any Chargnt which is not incorporated in England and Wales;

insurance Contracts means ail insur'anfe and assurance contracts and policies now or in the
- futuire hield by or otherwise benefiting a Chargor:

{a) - m@mmmmmsmmamwmfawamsanhm
{b) which are now or‘in the future deposited by that Chargor with the Bank;

Inteflectual Property Rights means patents (induding supplementary protection certificates),

trade marks, service marks and designs (and any applications for any of them), utility models, -

design rights, copyright, database rights and rights, title, interest and-benefits in respect of
domain names, logo, get-up, computer software, brand and trade names, know-how,
confidential information, inventions, moral rights, trade secrets and rights in passing off and
all other intellectual property rights and interests (whether registered or unregistered) and
all rights under any agreements relating to the use or exploitation of any such rights
{indluding for the avoidance of doubt the right to receive revenue or royalties) and, in each
case, any extensions or renewals of, and any applications for, these rights; -
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Land includes freehold-and teasebold, and any other estate in, land and {outside England and
Wales) immovable property and in each case all bulidmgs and structures upon and all thmgs .
affixed to tand including trade and tenant’s fixtyures and ﬁttmgs {but excluding, in the case of
leasehold property, landlord's fxtures) and fixed plant anid machinery; _

Property Agreement means all present and future. agreements, contracts, options or
undeftakings for or in relation to the creation of any estate, interest or right in or over the
Lland (including, Wwithout Iimitation, in relation. to any lease, licence, tenancy or right to
occupy whather on a fixed tmnorpmod;cbasss)

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

of or payable under or derived from any Asset referred to in Clause 2 lor any Asset referred
1o in the equivalent provision in the Accession Deed);

Receiver means a receiver and manager or a receiver and the tefm shall indude any. of their

delegates or sub-delegates;

Rental inmme means the gross rents, licence fees.and other monies recelvable now or
hereafter at any ime by a Chargor in respect of or arising out of any lease of the Land or any
agreement for lease or licence or otherwise without limitation.derived by a Chargor from
the Land or otherwise paid o or received by a Chargor in respect of the Land;

Secured Uigbilities means all amounts which are of may become payable in respect of
principal, interest or otherwise howsoever by each Chargor, induding under this Deed and
any guarantee and all liabilities, present or future, actual or contingent, incurred solely or
jointly and whether as -principal or surety to the Bank, together with interest, discount,
commission and all other charges, costs and expenses and references to the Secured
Liabilities include references to any of them;

Security Assets means all Assets of a Chargor or any of them which are the subject of any
security created or expi’essed to be created by or pursuant to this Deed;

Securities means all stodcs shares, debentures, debenture stodc, loan stock, bonds and
securities issued by any person (other than a Chargor) and all other investments {as Iisted H i
Part § of Schedule 2 to the Financial Services and Markets Act 2000) including aB rights and
benefits arising and all money payable in respect of them, whether by way - of conversion,
redemption, bonus, option, dividend, interest or otherwise (including in all subsidiary

 undertakings of the certificates for which are now or in the future deposited with the Bank
* or which if uncertificated are held in an.escrow or other account in the favour of the Bank or

held in the Bank's name or in the name of a nominee to the prdér.of the Bank};

Security Interest means any mortgage, charge, pledge, lien, assignment, ericuriibrance, right
of set off or security interest whatsoever, howsoever created or arising or -any other
agreement, arrangement or court order having. suhstanbai!y the same economic eﬁect as
the foregoing;

SeanftyPe.riad means the period begmmng on the date of this Deed and énding on- the date
on which the Bank is satisfied that al Secured l_lab‘ﬁtles have been iinconditionally - and
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12

{a)

{b)

21

22

imevorably paid and discharged in full and all facilities made available by the Bank to each
Chargor have been cancelled; and

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

Companies Act 2006,

_Cmstmction

In this Deed, except where the context otherwise requires:

(i) references to the Bank and to a Chargor include references to their respective
successors in tide and permitted assigns and transferees;

(i} winding up includes any winding up, reconstruction, administration, dissolution,
quuidation, bankruptcy and any analogous procedure or step under any applicable law;

{ii) ifa Chargor consists of more than one entity the liability of each such: enuty shall’ he

joit and seveqal and the terms of this Deed shall be constrised accordingly;
(v} a Ch"a’rgdl‘ means an original Chargor and/or an Additional Chargor;

{v) references to any deed, instrument, éert:ﬁcate agreement or contract (induding this

Deed) or a provision theredf shall be construed as a reference to that deed, instrument,
ertificate, agreement or contract or provision as.from time to time varied, novated, -

amended, supplemented or replamd {however fundamentally);

(v} expressions importing the singufar shall indude the plural and vice versa and_wgords
* denoting any gender include all genders;

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

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

{viii) atime of day is a reference to London time; and

{ix) references to a person shali be construed as a reference to any individual, -firm,
company, corporation, govemment, state or agency of a state or any association, trust,
joint venture, consortium, partnership or other entity (whether or not having separate
legal personality).

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

interpretation.
AGREEMENT TO PAY

Each Chargor, as primary obligor and not merely as surety, guarantees to and covenants with
the Bank that it will pay.or discharge on demand the Secured Liabilities on the date(s} on
which such Secured Liabilities are expressed to become due and in the manner provided for
in the document under which liability for such Secured Liabilities arises. '

The guarantee contained in Clause 2.1 is given subject 1o, and with the benefit of, the:

provisions set out in Schiedule 3 by each of the Chargors jointly and sevesally.

Page 5



23

31

Interest 6n the Securéd Liabilities shall be payable from the' date of démarid for payment
baing made until the date of actual payment or dlsdtarge and shall be payable at such rate of
rates and upon such terms as may from time to time be-agréed, and ifiterast shall be
computed and compounded according to the usual practice for the time being of the Bank
and shall be payable both before and after ary demand, judgment, insotvency, liquidation or
administration or any other analogous procedure applying to'the refevant Chargor.

OnnreEs

General

All security created by a Chargor under this Clause 3is:

(a)

(b} -

@

(d)

32

continuing security for.the payment and discharge of the Secured Liabil'ities;

granted with full titlé guarantee;

granted in respect of all the right, title and interest {if any], present. and future of that
‘Chargor in and to the relevant Security Asset and

granted in favour of the Bank.. -

Fixed charges

Each Chargor charges by way of first fixed charge:

{a}
{b)
{c}
@

(e}

(f}

all Land in England and Wales now vested in it and not registemci at the Land Registry;
all Land in England and Wales now vested in it and registered at the Land Registry,
all ather Land which is now, or in the future becomes, its property;

{to the extent that they are riot Land) all plant, machinery, computers, vehicles, office or

~ other equipment now or in the future owned by it and its interest in any plant, machinery,

computers, vehicles, office or other equipment in its possession {but exdluding any for the
time being part of its stock-in-trade or work-in-progress) and the benefit of all ‘COntracts,
licences and warranties relating to them:

{0 the extent not validly and effectively assigned pursuant to Clause 3.3(a) below} all Rental
income and the benefit to that Chargor of all other rights and claims to which that Chargor is
now or may in the future become entitled in relation to the Land indluding (but not limited
to} all rights and claims of that Chargor against all persons who now are or have been or may
become lessees, sub-lessees, licensees or occupiers of any Land and all chargors am:l sureties -
for the obligations of such persons;

all Securities;
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, fm)

the Insurance Contracts together with all rights and interest in the Insurance Contracts
(lnduding ‘the benefit of all claims arising and, to the extent not validly and efféctively

. assigned pursuant to Clause 3.3(e} below, all monies payable under them);

all of its present and future goodwill; |

 all ofits present and future unmﬂed'mp‘ual;

all 6f its present and future Intellectual Property Rights;

;;):il trade secrets, i:mﬁd_entiél-informaﬁbn and know-how owned or enjoyed by it now or in
 the future in any part of the world; -

- all l_iqdedehts now of in the future owing to it;

- all other debts now or i the future owmg to it save for those arising on fluctuating accounts -

R with associates {as defined in section 345 of the Companies Act 2006); and .

o

33

- the beneﬁt of all instruments, guarantees, charges, pledges and ather rights now or in the
" future available to it as security in respect of any Asset itself subject to a fixed charge in
S favour of the Bank.

Ead:dxargorassagns and agrees té assign all of its right, title, mte'én;i other interests in-and to:

ia) .

)

{)

{d)

- the Rental income arid the benefit to that Chargor of all other rights and claims to which that

Chargor is now or may il the future become entitled in relation to the Land induding {but

. not limited 1o} all rights and claims of that Chargor against all persons who now are or have
e been or may become lessees, sub-lessees, licensees or occupiers of any Land and all chargors
* -and sureties for the obligations ofsud1 persons; :

: -:the benefit of ali guarantees, warranties and representations given of made by and any rights
.ar remed;&s against all or any professional advisors now or at any time engaged by that
- Chargnr in relation 1o any tand and the manufacturers, suppliers or installers of all plant,

machinety, fixtures, fittings and other equipment now or from time to time in the buildings

'. . erected or to be erected on any Land and any other person, firm or company now or from
__time to time undey contract with or under a duty to that Chargor and the benefit of all sums

recovered in any proceedings against all or any of such persons;

* the benefit of all Property Agreements and the proceeds of any clamn, award or judgement
- arising out of any Property Agreement and all sums paid or payable to that Chargor under or
in respect of any Property Agreement; ‘

{to the extent that any Intellectual Property Rights are not capable of being charged pursuant
to Clause 3.2, whether by reason of kack of any thind party consent which is required, or
otherwise) its right, title:_ami interest (if any) in and to any and afl damages, compensation,
remuneration, profit, rent, fees, royalties or income which it may derive from such

Page7



intellectual Property Rights or be awarded or entltled to in respect of such Intellectuat
Prcpenyﬁlghts and

{e} ariy sums payable toit pursuant 10 any Insurance Contract,
pfowided that nothing in this Oause 3.3 shall constitute the Bal:lk a5 a mortgagee in possession,
34 Hoating Charges

(a} Each Chargor charges by way of first floating charge ali its present and future undertakmg
and Assets of whatever type and wherever focated.

{b)  The floating charge created by each Chargor under Clause 3.4{3} above shall-be deférred in
‘ point of priority to all cther security or security interests areated under or pursuant to this
Deed.

{c) The ﬂoa’ti.ng charge created by each. Chargor under Clause 3.4{a)-above is a-“qualifying -

floating charge” for the purposes of paragraph 14{2)(a} of Schedule. 81 to the Insolvency Act

- 1986 {mcorporated by Schedule 16 of the Enterprise Act:2002). Paragraph 14 of Schedule B1 -

of the insolvencym 1986 shall apply o this Deed.
35 Conversion of floating chafges

{a) By notice: Subject to the Insolvency Act 1986, the Bank may by notice to each Chargor
convert the floating charges created by this Deed (or in the equivalent provision in the
Accession Deed) into specific charges as regards a!i or any of each Chargcfs Assels specrﬁed
in the hotice at any time,

At any tim‘e.é:&ér the floating charges created by this Deed {or in the equivalent provision in
the Accession Deed) have been converted to specific charges, the Bank may by notice
subsequently reconvert it into 3 floating charge By notice in writing.

ib) Automatic conversion: Subject to the Insolvency Act. 1986 and Clause 3.5(c} 'below, the
floating charges created by this Deed shall (in addition to the cifcimstances in which the
same will occur under general law) automatically be converted {without any notu:e) into
fiked charges over the assets, rights and property of each Cha:gor

{i} on the convening of any meeting of the members or directors of that Chargor to -
-consider a resolution to wind up -that Chargor or put that- Chargor into

administration;

(1) on a resolution being passed or an order being made for the windingup,
dissolution, administration or re-organisation of that Chargor;

{im) on the appointment of a liquidator or an administrator {whether out of court or .
otherwise) to that Chargor; '

fiv) on any person levying or attempting 1o levy any distress, execution or other process
against any Security Assets of that Chargor; '

Page 8




(v} on that Charger ceasing to carry on busuw or a substantial part of it or ceasing to
: be a going concern;

{vi) on that. Chargor stopping making payments to its creditors or giving notxce to
creditors that it intends to stop payment;

{vii) on that Chargor creating or éﬁempﬁng to create a trust over any of the Floating

Charge Assets;

{viii}. . on the holder of any other Security Interest whether ranking in priority to or pari
pussu with or after the charges and security contained in this Deed or that Chargor

appointing, requesting the appointment of, an administrator, an administrative

receiver, feceiver, manager of receiver and manager in respect of that Chargor; or

{ix} . any floating d'large granted bytitat Chargor to any other person u'ysmlilsmgfor any
reason whatsoever..

(=] Moratorium: the floating charges created pursuant to-Clause 3.4 may not be converted into
fixed charges solely by reason of:

iy | the obtaining of-a moratorium; or
() anything done with a view to obtaining a mortorium,
under Schedule A1 of the Insolvency Act 1986 -

| 3.-6: : Implied covenants of tide

The covenants set out in sections 3{1), 3(2) and 6{2) of the Law of Property (Miscellaneous Provisions)
Act1994willniatextendtodaum32to?}dabove.ltsliall be implied in respect of Clauses 3.2 10 3.4
-abave that ‘each Chargor is disposing of the Security. Assets free from all charges and encumbrances
- {whether monetary or not) and from alf other rights exercisable by third parties {including liabilities
imposed and rights conferred by or under any enactment).

3.7 - Ownership

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

38 . Representations and Warranties
Each Chargor represents and warrants

{a) that it has taken all nécessary action to authorise the acceptance of and the exerdise 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 with this Deed; and
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{b}

41

4.2

43

44

a)

(b}

4.5

46

4.7

that there i is'no legal or other restriction on its-ability to perform its obligations in respect of

this Deed.
DELIVERY OF DOCUMENTS OF TITLE AND REGISTRATION

Each Chargor shall on the date of this Deed deliver (or procure delivery) to the Bank of, and
the Bank shall be entitled to hold and retain duﬁng’ the Sécurity Period, afl deeds; certificates

and other documents .of title relating to the property charged pursuant to this Deed
- {including any lease or licences refating to it) where originals thereof are not required to be

registered,

"Each Chargor shall at any time as required by the Bank execiite and deliver to the Bank any

documents and transfers to constitute or perfect an equttableodegal charge or a pledge (at _
the Bank’s option) over any Securities, including: uncatlﬁcahed Seamities within any clearing,

transfer, settfement andfor depository system, and give any mstmcuons and take any”
actions the Bank may require to achieve this. '

Each Chargor shall, if requested by the Bank, execute all such documents and do all acts that _
the Bank may reasonably require to record the interest of the Bank it afiy registers relating
to any registered Inteliectual Property Rights.

Each Chargor undertakes to make or procure that there is made a due application to the -

Land Registry in respect of any Land that is registered land {with the Chargor's consent as .
. proprietor of the relevant registered estate):

t0 enter a restriction in the following terms on the relevant register of title:

" Ng diqus:’tr‘an of the registered estate by the proprictor of the registered  estate or by the
- proprietor of any registered chorge, not being g charge registered before the entry of this

restriction, is to be‘re_gistered without a written cdnsent signed by the proprietor for the time

 being of the charge in the debenture dated | ! in favour of [name of chargee] as .
referred to in the charges register or their conveyancer”; and :

to enter an obligation to make further advances on the relevant register of title.

Each 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 assodiation or other mnsututwe documents of that Chargor.

Each Chargor shall, if requested by the Bank, execute and defiver to the provider of any:
insurance Contracts such notices and other documents as the Bank may reasonably require
in relation to the assignment by way of security.

Each Chargor undertakes not to amend, vary or waive the terms and conditions relating to
any Insurance Contract without the prior written consent of the Bank..
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51

(@

)

1G]

" ReGHTS UNDER SECURITIES

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

all and any cash dividends paid in respect of the Securities or any of them received by the
Bank (or its nrominee) shall be released to each Chargor; '

all woting and other rights and powers attached to or conferred upon the Securities shall

continue. to be ‘exercised by each Chargor. for so long as it remains their registered owner;

 and

the Bank will, where it {or its nominee} is registered as holder of the Securities, exercise at

voting_‘and‘othef rights and powers attached to the Securities as each Chargor may from time

to time in writing reasonably direct {and in the absence of such instructions the Bank, or its

nominee, shall not exercise any such rights), and the Bank shall instruct any nominee for the

- - time being registered as holder of the Securities accordingly.

52 °

@)

{b)

(c)

53 .

. At any tirfie and from time to time after this Deed becomes enforteable or the Bank directs:

_all-and any dividends and other. distributions accruing on or deriving from ‘the Securities

{rotwithstanding that they may have accrited in respect of an earlier period) shalk:

(i}  if received by any Chargor {or any nominee of it), be held on tust for the Bank and
{if requested by the Bank) immediately be paid and transferred to the Bank; and

(@)  when and if received by the Bank {or its nominee) shall form part of the Securities
) and be held by the Bank on the terms of this Deed as additional security (and, if
cash, be paid into a cash collateral deposat account and may be applied by the Bank
at any time and from time to time thereafter in or towards the discharge of the

- Secured Liabifities as the Bank thinks fit);

* following the Bank serving notice on each Chargor, the Bank may from time to time exercise

{and may from time to time direct the exercise of) all voting and other rights and powers {by
statute or otherwise) attached to or conferred on the Securities in such manner as the Bark
{in its reasonable discretion) thinks fit and each Chargor shall, and shall procure that any -

B nominee of that Chargor: shall, comply with any such directions of the Bank. For the
. avoidance of doubt, until such time as the Bank takes any steps to exercise any voting or

other rights. a_nd, powers attached to or conferred on the Securities, all such rights and

- powers shall remain with each Chargor; and

Each Chargor shall {and shall procure that nominee of it shall), if required by the Bani, agree

. toaccept short notice for and to attend all or any meetings or class meetings of the holders

of the Securities, to appoint proxies: and exercise all voting and other rights and powers
which may at any time be exercisable by the holders of the Securities as the Bank may from
time to time direct. ‘

- The rights and powers attached to or conferred upon the Securities shall, for the purposes of
* Clause 5.2(b), include {without limitation) all powers given to trustees by the Trustee Act
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6.1

_ 62

71

12

13

74

2000 in respeét of securities subject to a trust and shall be exercisable without any need for
any further consent or authority of a Chargor.

Pna_:mﬂo;dms

Any mortgage, ﬁxe_d charge or other fixed security each Chargor creates in the Bank's favour
will have priority over the fleating charge created by Clause 3.4 {or in the equivalent

provision in the Accession. Deed) unless the Bank states otherwise.

Any debentures, mortgages or charges (fixed or floating) which each Chargor creates in the
future (except those in the Bank’s favour) shall'be expressed to be subject to this Deed and
shall rank in order of priority behind the security created pursuant to this Deed.

Cousecnon of RECEIVABLES

Subject to Clause 5, each Chargor shall collect and realise all Receivables and immediately.on

receipt pay all money which it receives in respect of them into that Chargor’s bank account
with the Bank, or into any other account notified in writing to the:Bank, in 2ach case on such

. terms as the Bank may direct. Pending that payment, each Chargor will hald all money so-

received upon trust for the Bank separate from its own. money. Each Chargor may niot,

-without prior written consent, charge, factos, discount, assign, postpone, subordinate or

waive its rights in respect of any Receivable in favour of any other person {other than the
Bankj or purport to do so.

if requived by the Bank, each Chargor shall serve notice, in such form as the Bank may

'reasona{bhj require, on the account bank (if not the Bani:) of the security constituted by this

H a credit balance on any account of a Chargor with any member of the Bardlays Group -

includes proceeds of Receivables credited or tran;ferred to that account, that member of the

‘Bardays Group has an absolute discretion whether 1o permit or refuse to permit that

Chargor to utilise or withdraw that credit balance and that. member. of the Bardévs_ﬁruup
may in its sole discretion at any time transfer all or any part of that credit balance. to any

other account of that Chargor with that member of the Barclays Group, or 1o a suspense

account epened for the purposes of holding or realising such funds, of in reduction of any
outstanding Secured Liabilities. ' ‘ .

H the Bank releases, waives or postpones its rights in respect of any Receivables for the

purpose of enabling a Chargor to factor, discount or otherwise sell them to the Bank ortoa -
. 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 that Chargor from the Bank or the third party and any

‘Receivables re-assigned or due to be re-assigned to that Chargor will be subject to the

relévant fixed charge detailed in Clause 3.2, subject only to any defences or rights of

. retention or set-off which the Bank or the third party may have against that Chargor.
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81

@)

(b)

o)

{d)

(e}

0.

(g)

82

(a)

(b)
()

Each Chargor shall:

keep its Land, ﬂa_m,m@imw, mmpufa's, vehides, office or other equipment in good and

. substantial repair and condition to the satisfaction of the Bank,

perform and observe in all material respects all the covenants, conditions and stipulations

- {whether as landlord or tenant]) in any lease, agreement for lease or other right to occupy in

respect of anyof its Land.and shall not do or permit to subsist any act or thing as a result of

. which any such lease, agreement for lease or other right to occupy may be subject to

determination or right of re-entry or forfeiture prior 1o the expiration of its term;

not at-any time without the prior written consent of the Bank sever or remove.any of the
fixtures forrnmg part of its Land or any of the plant or machinery {other than stock in trade or
work in pfogfess) on or in its Land if to do so would reasonably be expected.to have a
materially adverse effect of the value, saleability or use of the Land or the. enforqeab'j_nty of
this Deed; '

comply with all planning laws and regulations and the terms of any authorisation in respect
ofanysud’i planning laws and regulations, in each case relating to any of its {aad;

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

buanas andfor operations carried on at the land comply in all respects with all

, Environmental Laws and Environmental Approvals;

proniptly on becoming aiuarg of it inform the Bank of any Environmental Claim’ which has

' been made or threatened against that Chargor or any occupier of the Land:or any of the
- officers of that Chargor in their capacity as such setting out the action which is to be taken

with respect to that Eswironmental Claim; and

" notify the Bank promptly of becoming aware of any Environmental Contamination at or
" brought on to-the land or circumstances likely to lead to Environmental Contamination

which might give rise to any Environmental Claim, and take or procure the taking of all
necssaryammtodealwrth remedy or remove from the Land or prevent the incursion of
(as the case may be) that Environmental Contamination or circumstances likely to iead to

" Environmental Contamination so as to prevent an Environmentai Claim, endeavommg always -

to minimise the danger or harm arising to the Environment.
Each Chargor shall not, without the Bank's prior written consent:

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

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

‘commence any forfeiture proceedings in respect of any lease or tenancy;
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{d)

(e}
(0
®

83

91

(a)

{b)

9.2

£

(b}

part with or share possession or confer uixm ary person any contractual licerice or right to

consent to any assignment of any tenant’s interest under any lease or tenancy,

agree to any rent review in respect of any lease or tenancy; or

serve any notice on any former tenant under any lease or tenancy {or any Chargor of ﬂ'uat'. '

former tenant) which would entitle it to a new lease or tenancy,

in respect of all or any part of its Land.

if a Chargor fails to comply with any of the undertakings in this Clause. 8, the Bank {and its ‘
-agents and contractors) shall be entitled to do such things as it considers are necessary or

desirable to femedy such failurs. Each Chargor shal immediately on request by the Bank pay

. the costs and expenses of the Bank {and its agents. and ‘contractors) incurred in connection

with any action taken under this Clause 8.

*  NEGATIVE PLEDGE.

No Chargor shall, without the prior written consent of the Bank:

create, agree to create or permit to exist any trust, interest or Security Interest (hpwsoe\(err

ranking in point of priority) of any nature whatsoever (inchiding such as arises by operation’
of faw or any enactrhent).in, over or affecting all or any part of its assets, rights or property; . -
or ' |

part with, grant or enter into a lease of, sell, transfer, assign or otha‘wise dispose of

{including by way of declaration of trust) all-or any pait of its assets, rights or property or any :

interest in them or agree to do so.

Each Chargor undertakes to the Bank that, save ‘as. expressly permitted by the Bank in

wntmg, it will not:

create any mortgage or any fixed or floating charge or other secumy over afy of the Floati'ng-: :
Charge Assets (whether having priority over, or ranking paii passu with or subject to, the:

floating charges created bv this Deed); or

sell, transfer, part with or dispose of any of the Floating Chargé Assets except by way of sale '
-in the ordinary course of business.
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10

10.1

PRESERVATION OF SECURITY

- Ruling off

- {fthe Bank recsives notice of any subsequent interest or Security Interest affecting any Security Asset: -

(@)

B

102"

the Bank may open a new accouht or accounts of that Chargor and if the Bank does not dpenr

* a new account, it shall nevertheless be treated as if it had done so at the time when it

recewed notice; and

all payments made. by that Chargar to the Bank after the Bank receives such notice shall be

_ credited or be trested as having beén credited to the new account and in no drcumstances

whatsoever shall operate to reduce the amount due from that Cbargor to the Bank at the
time when it received the notice.

Reiem

i at any timé the Secured Liabikities shall have been paid and discharged in full and the Bank shall be
ix_nder no commitment, obligation or fiability of any kind (present or future, actual or contingent), the
Bank will at the request and cost of the Chargors re-assign the Security Assets to the Chargors or
" otherwise discharge the security constituted undes this Deed. '

103 .

Retention of Charges

' Notwithstanding Clause 10.2:

- f{a)-

i the Bank shall have reasonable grounds for.believing that a Chargor may be insolvent or

unable to pay'its debts as and when they fall due or that the value of a Chargor's assets may

‘be less than the amount of its Babifities taking into account its contingent and prospective

Kabilities or may be deemed for the purposes of any law to be insolvent or bankrupt, as at

* the date of any payment made by.that Chargor to the Bank, the Bank shall be at liberty to

* - retain the security contained in or created pursuant to this Deed until the expiry of a periad

{b)

) _

" of one month plus such statutory pesiod within which any assurance, security, guarantee or

pavm-entcanbeavmdedormvahdated

' ﬂre-\Bank shal! be able to exercise its rights under paragraph (a} above notwithstanding (i) the
payment and discharge in full of all Secured Liabilities or {ii) any release, séttlement,

discharge or arrangement that may be given or made by the Bank on, or as a consequence
of, such payment or discharge of Eability; and '

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 a Chargor in relation to or with 2 view 1o any
msohfency, administration, winding up or receivership preceedings or procedure as set out in
Part 26 .of the Companies Act 2006 or in the Insolvency Act 1986 or in relation to or with a
view 10 any analogous proceedings or procedure in any jurisdiction the Bank shall be at
kiberty to continue to retain such security for such further period as the Bank may reasonably
detérmine and such security shall be deemed to have continued to have been held as

- security for the payment and discharge to the Bank of all Secured Liabilities.
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112

(a)

(b)

{c}

12

122

123

FURTHER ASSURANCES

Each Chargor shall on demand execute any document and do any other act or thing {in either
case, at the éxpense of that Chargor) which the Bank may reasonably specify for protecting,

" presesving or perfecting any security created or intended 1o be areated by this Deed or for.

facifitating the realisation thereof or otherwise for enforcing the same or exercising any of
the powers, rights and discretions of the Bank under this Deed, inchuding the execution of all
releases, transfers, assignments and other documents and the giving of all fGtices, orders,
instructions, directions and requests for any consents to enable the property to'be charged -
which the Bank may reasonably request and sach Chargor irrevocably and severally by way
of security appoints the Bank [and any Receiver appointed under this Deed] as its attorney in
Its name and on its behalf 1o sign, execute and defiver all such documents and dq anyact or
thing as the Bank may think fit.- '

Each Chargor by way of security irmevocably and severally appaints the Bank to be its' o

attormey with full power of substitution, on its betialf and in its nafe or ﬂhemnse at such-
time and in sudw manner as the attorney thinks fit: ‘ :

prior to service of a default notice or any demand for payment, to do anything which that .

Chargor is obliged to do under this Deed (but has not done);

on and after service of a default notice or any demand fdr'ﬁaymant, 10 do anything which
that Chargor is obliged to do under this Deed; and

in.relation to-any Security Asset or under this Deed or any other agreement wnth the Bank -

 the Law of Property Aa 1925 or the Insolvency Act 1986,

.and ratifies and confirms and agrees to ratify and confirm whatever-any such at'torriev shall -

do or purport to do in the exercise or purported exercise of all or any of the powers,
authorities and discretions referred to in this Clause 11.2.

ENFORCEMENT

On and after service of a default notice or any failure to pay any of the Secured biabilities
when they fall due, the Security Interests created by and under this Deed and any Accession _
Deed shall be immediately enforceable and the Bank, without prejudice to the powers -
conferred on it by virtue of the Law of Property Act 1925, shall be entitled to sefl andfor -
dispose of all or any of the Security Assets. The Bank is-authorised to transfer or otherwise
dispose of any Security Asset and to give good discharge for any moneys received by the
Bank in exercise of such power of sale and/or disposal.

If no default notice has been served on a Chargor, the Bank shall as soon as reasonably EE

practlcab!e -after exercising any power of sale and/or disposat notify the Chargors of such
exercise.

To the extenit that the Security lhtefests created by this Deed constitute a *security financial
collateral arangement” and the Security Assets constitute “financial coflateral® for the
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14.

14.1

142

15.2

purpose of the Financial Collateral Arrangements {No. 2} Regulations 2003 {"Regulations™),
the Bank shail have the right on giving prior notice to a Chargor, at any time after the
Security Interest becomes ehfdrceabie, to appropriate all or any part of the Security Assets in
or towards discharge of the Secured Liabilities. The parties agree that the value of the
appropriated Security Assets shall be, in the case of cash, the amount of cash appropriated
and; in the case of Securities, determined by the Bank by reference to any publicly available
market price in the absence of which by such other means as the Bank (acting reasonably)
may select induding, without limitation, an independent valuation. For the purpose of
Regulation 18{1) of the Regulations, each Chargor agrees that any such determination by the
Bank will cnnstitute-a'\‘ra!lmtioh “in a commercially reasonable manner”,

CONTINUING SECURITY

The security constituted by this Deed shall be cominuing, is made for securing further
advances and will extend to the ultifhdte balance of the Secured Liabilities, regardless of any
intermediate payment or discharge in whole or in part.

INSURANCE

Each Chargor must irisure all insurable Assets with an insurance office or underwriter
acceptable to the Bank againist 1055 or damage by fire and such other risks as the Bank may
specify from time to time. This insuraiice cover must be for the full replacement value and be
index-finked. Fach Chargor must -also inaintai‘nrall other insurances normatly maintained by
prudent- companies with siilar activities to those of that Chargor or as the Bank may
require. _ .

£ach Chargor must punctually make all premium and other payments necessary to effect or
maintain these insurances and produce receipts: for these payments at the request of the
Bank. i, at any time, a Chargor fails to.have the required insurance cover in place or to
produce any receipt on request or to deposit any policy with the Bank ufider Clause 4
{Delivery of Documents of Title and Registration) or on request, the Bank may take out or
renew any insurance in any sum and on any terms the Bank thinks appropriate and recover
the costs of doing so from that Chargor.

ADMINISTRATOR
At any time and from time to time after this security becomes enforceable, or if a Chargor so
requests the Bank in writing from time to tifne, the Bank may appoint any ohe or more

qualified persons to-be an administrator of any 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 application to court under paragraph 12
of Schedule B1 of the Insolvency Act 1986 [Administration applicaticn) or by filing. spedﬁed

" documents with the court under paragraphs 14 to 21 (mclusme} of Schedule B1 of the

Insolvency Act 1986,
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153

16.

161

- {a).

(b}

16.2

(a)

{b)

In this (Jauée 15, a "qualified person” means a person who, under the Insolvency Act.1986, is
qualified 10 act as an administrator of any company with reéspect to which that person is
appomted

RECEIVER
Appointment of Receiver

At any timé after this security becomes enforceable, or if a Chargor so requests the Bank in

‘writing at any time, the Bank may (unless p_reduded by law) without further notice appoint

under seal or in writing any one or more qualified persons to be a Receiver of all or any part
of the Secunty Assets, to act together or independently of the other or others appointed to
the extent applicable.

In this Clause 16. a "qualified person” means a person who, under the Insolvency Act 1986 is
qualified to act as a Receiver of the property of any company wn:h respect to which that

person is appointed.

Pmrsofl}e:alver

" Every Receiver appointed in accordance with Clause 16.1 shall have and be entitled 1o -

exercise all of the rights, powers and discretions set out in Clause 16.2{b) below, in addition.
to those conferred by the Law of Property Act 1925 on any receiver appointed under that Act.
and those Ig:onfelred by the Insolvency Act 1986. i at any time there is more than one
Receiver ir_t:rapect of all-or any part of the Security Assets, each such Recefver may {unless
otherwise stated in any document appointing that Receiver} exercise all of the powers

* conferred on a Receiver under this Deed or under the Insolvenc,f Act 1986 |ndnndual§y and to
~ the exdusion of each other Receiver.

The powers referred to in the first sentence of Clause 16.2{3} ahove are:

{} Take possession: to take immediate possession of get in and collect the Security’
Assets or any part of the Security Assets whed'reraccrued before or after the date of
his appointment;

(i) = Carry on business: to carry on or manage the business of a Chargor as the Receiver
may think fit or to concur in or authorise the manageément of, or appoint 2 manager
of the whole or any part of the business of that Chargor;

{if}  Protection of assets: to make and effect all repairs, alterations, iinprovements,'
replacements, developments, demolitions and insurances: (including indemnity
insurance and performance bonds and guarantees) and do all other acts which a
Chargor might do in the ordinary conduct of its business as well for the prétection as
for the improvement of the Security Assets and to commence and/or complete any
building operations on any Land secured pursuant to this Deed and to apply for and
maintain any planning permissions, building regulation approvals and any other
permissions, consents or ficences, in each case as the Receiver may in its absolite
discretion think fit or concur in any of the foregoing;
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)

{v)

- {vil)

{viii).

{ix)

Employees and advisers: to appoint and discharge managers, officers, agents,

.accountants, servants, workmen and other advisers for the purposes of this Deed

upon such terms as to remuneration or otherwise as the Receiver may think proper
and to dischargé ahy such persons appointed by a Chargor;

. Bofrow meney: for the purpose of exerdising any of the powers,. authorities and

discretions conferred on the Receiver by or pursuant to this Deed and/for of defraying
any costs, charges, losses or expenses (including the Receiver's remuneration) which
shafl be incurred by that Receiver in the exercise of such powers, authorities and
discretions or for any other purpose, to raise and borrow money either unsecured or

" on the security of the Securily Assets or any part of the Security Assets either in

priority to the security constituted by this Deed or otherwise and generally on such
terms and conditions as that Receiver may think fit and no person. lending such
maney shall be concerned 16 enquire as to the propriety or purpose of the exercise of
susch power or to see to the application of any money so saised or borrowed;

Sell business: to sell or concur in selling the whole or any part of any Chargors’
business wheﬂ\a as a going concern or otherwise;

'

Sell assets: to seil acchange grant options to purchase, ficense, surrender, release,
d:sdalm abandon, return or otherwise dispose of, convert into money or realise all or
any part of the Security Assets by puhﬁc auction or private contract and generally in

" sugh manner and oh such terms as the Receiver shall think proper or to concur in any

such transaction. Without prejudice to the generality of the foregoing the Receiver

~ ‘may do any of these things for a consideration consisting of cash, debentures or other

obligations, shares, stock or other valuable consideration and any such consideration
may be paysble in a fump sum or by instalments spread over such period as the
Receiver may think fit. Fixtures, other than kandlords’ fixtures, may be severed and
sold separately from the property containing them without the consent of the

relevant Char'gor;

Acqyuire assets: for such consideration-and on such terms as the Receiver may think
fit, to purchase outright or acquire by leasing, hiring, Ecensing or otherwise, any land,
huﬂding's, plant, equiﬁment,‘vel'licles or materials or any-other property, assets or
rights of any description which the Receiver considers necessary or desirable for the
carrying on, improvement or realisation of any of the Security Assets or the business

_of'aﬂuargotmoﬁteﬁwiseforﬂ\ehweﬁtofﬁ:e&cuﬁwmm;

Leases, etc.: to grant or agree to grant any leases whatsoever and let on charter, sub-
charter, hire, lease or sell on condition and to grant rights, options, licences or
easements over all or any part of the Security Assets for such term and at such rent .
[wnth or without a premium) as the Receiver may think proper and to rescind,
surrender. and accept or agree to accept a surrender of any lease or tenancy of sich
Security Assets or agree to any variation of any such contract affectmgall or any part
of the SemntyAseIsonwditermsastheReoewermayﬁnnkﬁt[mdudmsﬂre
payrent of money to a lessee or tenant on a surrender or any rent review);
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(x}

(d)

i)

(i)

()

bov)

fevi)

Uncalled capital: to cail up or require the directors or members {as appBcable} of a
Chargor to call up all or any portion of the uncalled capital for the time being of a
Chargor and to enforce payment of any call by action {in the name of that Chargor or
the Receiver, as may be thought fit by the Receiver);

Compromise: to negotiate, settle, adjust, refer to arbitration, compromise, ahandon
and arrange any daims, accounts, disputes, questions and defianids with or by any
person who is or daims to be a creditor of a Chargor or relraung in anv way-to the
Security Assets or any part of them;

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

Recsipts: 1o give valid receipts for all moneys and execute all assurances and things
which may be proper or desirable for realising the Security Assets;

. Sabsidigries, ete.: to form a Subsidiary or Subsidiaries of a Chargor in any jurisdiction

and transfer to any such Subsidiary or any other company or body corporate,
whether 6f not formed for the purpose, all or any part of the Secuiity Assets;

. Powers, discretions, ete.: to exercise any powers, discretions, voling, conversion or

ather rights or entitlements in relation to.any of the Security Assets or incidental to
the ownership of or rights in or to any Security Assets and to complete or effect any
transaction entered into by a Chargor and complets, disclaim, abardon or medify all
or any of the outstanding contracts or arrangements. of a Chargor relating to or
affecting all or any part of the Security Assets, and ‘ A

General powers: 1o do all such other acts and things as thE Receiver may consider
desirable or necessary for reahsmg the Security Assets or any part. of them or
incidental or conducive to-any of the matters, powers or authorities conferred on a
Receiver under or by virtue of this Deed, to exercise in relation 1o the Security Assets
or. any part of them all such powers, authorities and things as the Receiver wouid be
capable of exercising if it were the absolute beneficial owner of them, ‘

. and to use the name of the relevant Chargor for all or any of such purposes.

Removal

" The Bank may from time to time by writing remove any Receiver appointed-by it {subject to the
provisions of section 45 of the Insolvency Act 1986) and may, whenever it:may deem it expedient, ‘
appoint a new Receiver in the place of any Receiver whose appointment may ‘for-any reason have.

terminated.

164

{a)

Remuineration

The Bank may from time to time, fix the remuneration of any Receiver appointed by it (which
remuneration may be or include a commission calculatéd by reference to the gross amount
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of all moneys received or otherwise and may inclsde remuneration in connection with
daims, actions or proceedings made or brought against the Receiver by a Chargor or any
- other person or the performance or discharge of any obligation imposed.upon the Receiver
by statute or.otherwise} but such remuneration shalf be payable by that Chargor alone, and
" sections 109(6} and (8} of the Law of Property Act 1925 shall not apply in relation to any
Receiver appointed under this Deed.

{b) The amount of such remuneration may be debited by the Bank to any account of the
relevant Chargos, but shall, in any event, form part of the Secured Liabilities and accordingly
be secured on the Security Assets under the security contained in this Deed.

165  Extent of appointment

Theexdus:on of any Security Assets from the appointment of the Receiver shall not preclude the Bank
from subsequéntly extending the Receiverfs‘or Receivers’ appointment {or that of their replacemient)
to that part or appointing another Receiver over any other part of the Security Assets.

166 No ﬁgbility as mortgagee in possession |

The Bank shall not, nor shall any Receiver appointed. as aforesaid, by reason of it or.the Receiver
-entering into possession of the Security Assets or any part of them, be liable to account as mortgagee
in possession or be [liable for any loss on realisation or for any default or omission for which a
maorigagee in possession might be liable.

16.7  Agent of Chargor

{a) Every Receiver of a Chargor duly appointed by the Bank under the powers in that respect
contained in this Deed shall be deemed to be the agent of that Chargor for all purposes and
shafl as such agent for all purposes be deered to be in the same position as a Receiver duly
appointed by a mortgagee under the Law of Property Act 1925. '

{b} Each Chargor alone shall be responsible for the contracts, engagements, acts, omissions,
' defaukts and losses of the Receiver and for liabilities incurred by the Receiver and the Bank
shall not incur any Fability for them by réason of the Bank appointing such Receiver or for

any other reason whatsoever.

168  Bank may exercise

To the fullest extent permitted by law, all or any of the powers, authorities and discretions which are
conferred by this Deed (either expressly or impliedly) upon a Receiver of the Security Assets may be
exercised after the security created under this Deed becomes enforceable by the Bank m relation to
the whole of such Security Assets or any part of them without first appointing a Receiver of such
property or any part of it or notwithstanding the appointment of a Receiver of such property or any
partof it. ‘ ) )
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17.

18.

181

CHANGE TO CHARGORS

(a} Each Chargor {other than the Agent) by its exscution of this Deed lrrevnmbly
appoints the Agent (acting through one or more authorised signatoriés) to act on its
behalf as its agent and irevocably authorises: - :

()  the Agent on its behalf to supply afl information concemning itself
ontemplated by this Deed to the Bank and. to execute on its behalf any
- Accession Deed or other deed or agreement notwithstanding that they may
affect that Chargor, without further refefence to or the consent of that
Chargor; and

{#) " the Bank 1o give any. notice, demand or other communication to that .
’ Chargor to the Agent, :

and in each case the Chargor shall be bound as though the Chargor itself‘had gwen
the nctices and instructions or executed or made the agreements or deeds.

{b) ©  Where the Chargor is a member of a group of companiés and/or fimited Iiabﬂ&y_
partnerships, a company or limited liability partnership may-become an Additional
Chargor if:

{i} the Bank approves the addition of that proposed Additional Chargor; -

(i}  the Agent and the proposed Additional Chargor deliver to the Bank a duh; .
completed and executed Accession Deed; and

(i}  the Bank has received all of the documenm and other evidence for its know
your custorner checks and any corporate authorities required by the Bank in .
relation to that Additional Chargor, each in form and substance satisfactory
to the Bank, |

- EXPENSES AND INDEMNITIES

Each Chargor shall on demand pay to or reimburse the Bank and any Receiver or othes
rominee on the basis of a full indemnity on an after tax basis the amount of afl «:’o_r;imissibns, .
costs {inchuding legal costs and remuneration), charges and expenses reasonably incurred by
the Bank or any Receiver or other nominee in connection with. the preservation,
enforcement or the attempted preservation or enforcement of any of the Bank's rights under -
this Deed whether incurred as a. result of any act or omission by, or proceedings involving,
that Chargor or any third party together with interest on the amount payable at the rate

 spedified in Clause 2 from the date of payment until the date of repayment.

Each Chargor shall on demand pay to or fully indemnify the Bank, any receiver or othier

* nominee on an after-tax basis against all losses, actions, claims, costs {including legal costs),

expenses, proceedings, liabilities and expenditure which the Bank may suffer, pay or incur,
acting reasonably, in connection with any payment or discha_rﬁe'in respect of the Secured
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18.3

- (2

(b)

191

19.3

Liabilities {whether made by that Chargor or a third person) being impeached or declared
void for any reason whatsoever.

Where, pursuant 10 Clauses‘l&l or 18.2 abéve, a sum is paid to the Bank, the relevant
Chargor shal}, in addition, pay to the Bank in respect of value added tax:

(except where the payment falls within Clause 18.3{b}) below), such amount as equals any

- value added tax charged to the Bank in respect of the matter which gives rise to the payment

and which the Bank certifies is not recoverable by it by repayment or credit {such certificate

to be condusivé in the absence of manifest error); and

on any reimbursement of or indemnification for any commissions, costs, charges, expenses,
or other items incurred by the Bank 3s agent for that Chargor, such amount as equals the
amount induded in the commissions, costs, charges, expenses or other items in respect of
value added tax {and in such a case the Bank shall provide that Chargor with an appropriate
tax invoice in respect of such item, naming that Chargor as recipient of the relevant supply).

Each Chargor agrees that the Bank will not be held responsible for any loss suffered as a

' result of exercise of or failure to exercise the Bank's rights under this Deed, except in the

case of gross negligence or wilful default of the Bank.

. SEYOFF

The Bank may at any time and from time to time without notice {but shall not be obliged to)
set off any obligation which is due and payable by a Chargor to the Bank and/or any other
member of the Barclays Group and is unpaid against any obligation {whether or not matured)
owed by the Bank and/or any other member of the Barclays Group to a Chargor, regardless
of the place of paymesit, booking branch or currency of either obligation. - ‘

I the obligations are in different currendes, the Bank may convert either obligation 4t a
market rate of exchange in its usual course of business for the purpose of the set off and if
when converted it leaves the Bank with less than the amount due the relevant Chargor must
make good the amount of the shortfall on demand. :

The Bank may in its absolute discretion estimate the amount of any liabifity of a Chargor -
which is contingent or unascertained and thereafter set off such estimated amount and no
amount shall be payable by the Bank to any Chargor unless and until all Secured Liabilities
have been ascertained and fully repaid or discharged.

" TRANSFER AND DISCLOSURE

The Bank may at any time sell, assign, novate, securitise or atherwise wansfer all or part of its
rights and/or obligations in respect of this Deed to any person at any time (a "Transferee”).
Each Chargor consents to the disclosure by the Bank of any information and documentation
directly or indirectly concerning this Déed to any prospective or actual Transferee.

The Bank may disclose any information relevant to this Deed in the Bank's possession
relating to each Chargor aiid the Security Assets to:
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{a) -~ any other Chargor {or obligot if applicable) as appropriate;
{b} any other member of the Barclays Group and our or their professional advisers;
{c) toa govemment;il, banking, taxation or other regulatory authority;

{d) any person in connection with a securitisation of alt or any part of the.Bank's loan assets
from time to time; -

(e} any person who may otherwise enter into contractual relations with the.Bank in relstion to
_“this Deed;

(ﬂ _ . any person to whom the Bank is compelled by law or réguiaﬁdn 10 provige such mformanon,

{g) . - toany rating agency (mdudmg its professwnai advisers) to enable the ratmg agency to cam;
_ outits normal rat:ng activities; and

’ (h)A" to.any credit reference agency.
20.3 - No Chargor may assign or otherwise transfer any of its rights or obligations under this Deed.

21.  FORBEARAMCE

No defay or omission on the part of the Bank in exercising any right, power or privilege under this. '

_Deed will impair it or be construed as a waiver of it: A single or partial exercise of any right, power or
prmiege will not in.any circumstances preciude any other or further exercise of it or the exercise of
any other right, power or privilege.

2 (:oumnm

This Deed may be executed in any.number of counterpaﬂs and by different parties to it in. separate‘

‘counterparts, each of which when executed and defivered shall be an original. All such cmsnterpaﬁs
will together constitute one and the same instrument.

23. NoTices, COMMUNICATIONS AND DEMANDS

23.1 ' Any notice, communication or demand under or in connection with this Deed shall be in

writing and shall be delivered personally; or by post to the Authorised Address and, if given

by the Bank, may be miade or given by any manager, officer ot agent.of the Bank or of any
branch-of the Bank.

.23.2  Proof of posting or despatch of any notice, communicatich.or desaid on a _Cha:rgor‘shail be

+ deemed to be proof of receipt in the case of a letter which is sent by post or by first-class
prepaid letter post where available and is posted before the last collection of letters from the

letter box in which it was posted has been made on any day, at 10.00 a.m. onthenext_

succeeding day upoen which a delivery of letters is made.
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233

234

235

@)

{b)

24.

241

242

243

244

Any notice to the Bank shail be addressed in writing and sent by post to Barclays Bank PLC of

P.0. Box 299 Birmingham B1 3PF and shall only be effective when actually received by the

Bank.

Any notice, communication of demand made or delivered to the Agent will be deemed to
have been made or delivered to each of the Chargors.

‘Demands under this Deed may be m.ade from time to time and, at any time, the liabilities
- and obligations of each Chargor under this Deed may be enforced, irrespective of:

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

- any other Chaigor and/or any third party; or

whether or in what onier-any security to ﬁhich the Bank may be entitled in respect of the
Secured Liabilities and any other obligations secured under this Deed is enforced. :

If at any time any one of the prmns:ons of this Deed is or becomes invalid, :Ilegal or
unenforceable in any respect under any law, the validity, legality and enforceability of the -
remaining provisions of this Deed shall not in any way be affected or impaired.

' Apersonwhonsnotamnymﬂxsneedhasmr:ghtundame&m(m@tsofmrd

Parties) Act 1999 or any similar applicable legislation to enforce or to enjoy the benefits of

_ this Deed.

Theconsem of any person who is not a party is not required to rescind or vary this Deed or
any other agresment entered into under or in connection with it

?hls Deed is mtended tr:) take effect as a deed notwithst anding the fact that any party may
only executé this Deed under hand.

GOVERNING LAW AND JURISDICTION

This Deed and any non-contractual obligations arising from or in connection with it shall be
governed by, and construed in aecu-rdance.wiﬂ: the lows of England.

- Each party imevocably submits, forthe exclusive benefit of the Bank, to the jurisdiction of the

Engllsh courts {but without prejudice to the Bank's right to commence preceedings against
any party in any other jurisdiction} and irrevocably waives any objection on the ground of
venue or inappropriate forum or any similar grounds.

This Deed has been executed as a deed by the Chargors and signed by the Bankandisdeli;rered on
the date stated at the beginning of this Deed.
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| 03181655

"Name of Chargor "Country of “Registration Number | Registered Address
Jurisdiction ' o
“Picksons PLC T England and Wales | 03181655 Cotswold House,
Quarry Road Chipping
Sodbury Scuth
" | Gloucestershire 8537
- 6AX
' Fieertwheelr Limited England and Wales - (11206635 Cotswold House - '
. ' o : -Quarry Road Chipping
Sodbury Bristol BS37
' | CD Friction Uimited | England and Wales | 01702864 T Cotswold House
: Quarry Road Chipping.
Sodbury Bristol BS37 -
GAX :
The Agent
Pick$¢n5 PIC - VE:nﬁlaiid and Wales { Cotswold House

Qrzarry Road Chipping
Gloucestershire BS37
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SCHEDULE 2 - FORM OF ACCESSION DEED
This Accession Deed is made on
(1) Picksons PLC {incorporated in Engtand and Wales with registered number 03181655) for itself
and for the Chargors (Agent); '
(2} {insert ‘NAME OF COM#ANYILLP] {incorporated in [*] with registered number [lnsert
COMPANY/11P NUMBER]) of [Insert REGISTERED ADDRESS]] {Acceding Chargor); and-
{3} Barclays Bank PLC (Company Number 01026165) of 1 Churchili Place, London £14 SHP (the Bank)
TiwiS Accession Deed is supp&emeﬂtal to a.cro;r.'; guarantee and debenture dated [=] between, inter alia,
the Agent, thé Chargors {as qeﬁnéd therein) and the Bank {Debenture). -
it is agreed | "
() Definiions

Save to the extent 'oﬂ'térwise defined in this Accession Deed, terms defined in the Debenture
have the same ﬁeaningwhenusedinﬁ:isl\ccesion Deed. :

{b) Interpretation and other provisions

Clauses 1.2 and 24 of the Debenture are incorporated in this Accession Deed as if they were
set out in full in this Accession Deed, but so that references in those Clauses to this Deed
'shall be construed as references to this Accession Deed.

The Acceding Chargor agrees to be.a Chargor for the purposes of the Debenture with
" immediate effect and agrees to be bound by all of the terms of the Debenture as. if it had
originally been a party to it. ' .

3 meny

The Acceding Chargor, as primary obligor aid not mersely as surety, guarantees to and
éovenants with the Bank that it will pay and discharge on demand the Secured tiabilities on
" the date(s) on which siich Secured Liabilities are expressed to become due or apply and in
the manner provided for in the document under which liability for such Secured Liabilities

arises. .
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The guarantee contained in this Clause 3 is givén subject to, and with the benefit of, the
provisions set out in Schedule 3 of the Debenture by the Acceding Chargor ;omﬂy and
severally with each other Chargor.

hafig

{a) General

All security created by the Acceding Chargor under this Clause 4 is:

)

(i)

(iii)

{iv)

{b)  Firstfixed charges

The Acceding Chargor charges by way of first fixed charge:

()

(ii)

(i)

{iv)

v

(vi}

continuing  security for the payment and discharge of the Secured
Liabifities;

grantéd with full title guarantee;

gran!ed.in’ respect of all the right; title and interest (if any), present and

- futuse of the Acceding Chargor in and to the relevant Security Asset; and

granted in favour of the Bank.

all Land in England and Wales now vested in it and not’ registered at the
Land Registry; . _ :

. | - :
all Land in England and Wales now vested in it and registerad at the land

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

{to the extent that they are not Land) all plant; machinery, comp_'uters,
vehicles, office or other equipment now or in the future owned by it_énd its
interest in any plant, machinery, computers, vehicles, office or Gther
equipment in his equipment in his possession (but excluding any fbr the
time being part of its stock-intrade or work-m-prugress) and the heneﬁt of
all contracts, licences and warranties relating to thern . .{

{to the extent not validly and effectively -assigned pursuant to para%gr‘aph .
d){i} bébw) all Rental income and the benefit to the Acceding Chargor of
all other rights and claims to which Acceding Chargor is now or may m the
future become entitled in relation to the Land mdudmg {but not imited to)
all rights and claims of the Accedi ing Chargor against all persons who now
areorhavebeenormaybmmelessees sub-lessees, Imenseesor'
occupiers of any Land and all chargors and sureties for the obiigatlons of

stich persons;

alk Securities;
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{vii} the Insurance Contracts together with all rights and interést .in the

: Insurance Contracts {including the benefit of all daims arising and, to the

- extent not validly and effectively assigned pursuant to paragraph {d}{v)
below, all monies payable under themy};

{vﬁ) all of its present and future goodwilk;

ix} all of its present and future uncalled capital;

(  allofits present and future Inteliectual Property Rights;

{xi)' all trade secrets, confidential information-and know-how owned of enjoyed
by it now or in the future in any part of the world;

(ki) alltrade debts now or in the future owing toit;

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

(xiv}- the benefit of al! instruments, guarantees,. charges, pledges and other
rights now or in the future available to it as security in respect of any Asset
itself subject to a fixed charge in favour of the Bank.

). - Assignment

TheAccedingdiargorassignsandagreestoassigaallofitsright,:itle,eﬂateandother
interests in and to:

I}

(iii)

the Rental Income and the benefit to the Acceding Chargor of all other
rights and claims to which the Acceding Chargor is now o may in the future
become entitled in relation to the Land induding {but not limited to} all
rights and claims of the Acceding Chargor against all persons who now are
or have been or may become lessees, sub-lessees, licensees or occupiers of
any Land and all chargors and sureties for the obligations of such persons;

the benefit of afl guarantees, warranties and representations. given or
made by and any rights or remedies against all or any professional advisors
now or at any time engaged by the Acceding ('.hargor in relation to any
Land and the manufacturers, suppliers or installers of ail plant, machinery,
fixtures, fittings and other equipment now or from time to time in the
buildings erected or to be erected on any land and any other person, firm
or company - now of from time to time under contract with or under a duty
to the Acceding Chargor and the benefit of all sums recovered in any
proceedings against all or any of such persons;

the benefit of all Property Agreements and the proceeds of any daim,
award. or judgement arising out of any Property Agreement and all sums
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(iv)

™

~ paid or payable to the Acoedihg Chargor under or in respect of any

Property Agreement;

{to thie extent that any Inteflectual Property Righits are not capable of being

charged pursuant to Clause 4ih), whether by reason of lack of any third

party consent which is required, or otherwise} its right, title and interest {if

any} in and to any and all damages, compensation, remuneration; profit,

rent, fees, royalties or income which it may derive from such Intellectual
Property Rights or be awarded or entitled to in respect of such Intellectual
Property Rights; and ‘

any sums payable to it pursizant to any Insurance Contract,

promded that nothing in this Cause 4{c) shall constitute the Bank as a mortgagee in

possession.
{d)  Hosting charge
{i} The Acceding Chargor charges by way of first floating charge all its present -
and future undertaking and assets of whatever type and wherever Iocated.
Nt} The floating charge created by the Acceding Chargor under Clause 4{d){i}
above shall be deferred in point of priority-to all other security or security
interests created under or pursuant to this Accession Deed.’
i}  The floating charge created by the Acceding Chargor under Clause 4{d){i)
above is a “qualifying floating charge” for the purposes of paragraph
14(2)(a} of Schedule Bl to the Insolvency Act 1986 (incorporated by
Schedule 16 of the Enterprise Act 2002). Paragraph 14 of Schedule 81 of
the Insolvency Act 1986 shall apply to this Accession Deed. ’ ‘
{e} Attorney

The Acceding Chargor, by way of security, irrevoably and severally appoints the Bank, each
Receiver and any of their delegates or sub-delegates to be its attorney to take any action
which the Acceding Chargor is obliged to take under this Accession Deed or the Debenture.
The Acceding Chargor ratifies and confirms whatever any attorney does or purports 1o do
pursuant 1o its appointment under this Clause 4{e).

Consent of existing Chargors.

The Chargors, acting by the Agent, agree to the terms of this Accession Deed and agree that
its execution will in ho way prejudice or affect any security granted by any of them by or
under the Debenture., '
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()

g

()

Counterparts

This Accession Deed may k be executed in any number of counterparts and by different pames
to it in separate counterparts, each of which when executed and delivered shall be an

7 original. All such mun_terpa__gts_wdl together constitute one and the same instrument. -

Governing law and jurisdiction

Gamﬁﬁheﬂehmtureshaﬂbemmporatedmﬂtskcemon Deed as if set out here in

full but so thst references to. the Debenture shall be construed as references to this
Accession Deed. _

ISewioenfpweas

‘The Givil Procedure Rules regarding service and deemed service will not apply to any letter or

" other commumcauon notifying a-daim or serving legal proceed‘ ngs under or in connection
. withthe Debenture of this Accession Deed, which shall instead be served in’ -accordance with

Clause 23 {Natraes, Communications and Demands} of the Debenture and/or this Clause 8.

Withoqt pre]udme to any other mode of service allowed under the Debenture or this
Accession Deed, the Acceding Chargor: :

i 'lrrevocably appnmts the Agent as its agent for service of process in relation to any’
proceedings “before the English courts in connection with the Debenture and this
Accession Deed {and the Agent by its execution of this Accession Deed, accepts that

' appointment); and ‘

) {ii} 2grees that faflure by an agent for sefvice of process to notify the Acceding Chargor of

the process will not invalidate the proceedings cmcemed.

' Ifanvpasonappo;nted asanagentfoa’semceofprm:sumbieforanyreasontoactas

agentfor service of process, the Acceding Chargor must immed:ateiy {and in apy event within
7 days of such event taking place} appoint ancther agent on terms acceptable to the Bank.
Failing this, the Bank'm'appgint‘aimther agent for this purpose.

- The Acceding Chargor expressly agrees and consents to the provisions of this Clause 8%

?ou are strm recommended to seek independent legal advice before signing.

Thbmneedhasbeen exewtedasadeedbyﬂxeAccedingChargorandﬂteAgentandmed
by the Bank and- is delivered on !hedate stated at the begmnmguftiusAccnﬁsmn Deed.

["’Emr:u_ﬁdn blocks for the Agent and Acceding Chargor to be inserted**?*)

.’TokWé#amkaMawmmmwmm
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For and on behalf of Barclays Bank PLC

Paul Jury _
Director of Lending Opér_'ation's
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SCHEDULE 3 — TERMS OF THE GUARANTEE

The liability of each Chargor shall not be discharged or impaired in any way {i) by reason of
the invalidity, a\qoﬂahil'fty, voidability or- unenforceability as regards any other of those

 persons or entities to this Deed or (i) by the Bank releasing, discharging, compounding with

or varying the liability hereunder of, or making any other arrangement with, any other of
thase persons or entities or (ifi) any change in the constitution of any other of those persons
or entities. '

The guarantee constituted by this Deed shall be a continuing guarantee and shall extend to
the ultimate balance of the Secured Liabilities and to the performance in full of any and all
obligations guaranteed under this Deed, regardless of any intermediate payment or

discharge in whole or in part.

: !fﬂtisDeedceasestuconﬁnueinfmce,ﬂ:eﬂankmayopenanewaccount,oreontinueany

emtmg account, foread:&argor and the lability of the Chargor in. respect of the Secured
Liabilities at the date on which this Deed ceases shafl remain regardless of any payments in
or out of any such account.

If any discharge, release or am_mgemént {(whether in respect of the obfigations of any .

Chargoi or any Security for those obligations or otherwise) is made by the Bank in whole or

- in part on the basis of any payment, security or other disposition which is avoided or must be
restored in' insolvency, fiquidation, administration or analogous procedure or otherwise,

without limitation, then the liability of each Chargor under this Deed wil! continue or be
reinstated as if the discharge, release or arrangement had not occurred.

The guarantee constituted by this Deed may be discontinued and the liability under it’

crystallised at-the expiration of three months after receipt by the Bank from a Chargor of
notice in writing to discontinue it. The amounts payable on crystallisation will include:

(@)  all commitments of any Chargor that may become actual liabilities in the future;

() aliliabifities of any Chargor incurred during the Notice Period; and

{)  anyinterest, fees and other charges which any Chargor owes the Bank at the end of
the Motice Period but which are not actually charged to any Chargor’s account untd

if any discharge, release or arrangement {whether in respect of the obligations of any

Chargor or any Security for those obligations or otherwise) is:made by the Bank in whole or

in part on the basis of any payment, security or other disposition which is avoided or must be
restored in insolvency, liquidation, administration or analogous procedure or otherwise,
without limitation, then the Eability of each Chargor under this Deed will continue or be
reinstated as if the discharge, release or arrangement had not occurred. '

None of the liabilities or obligations of each Chargor under the guarantee constituted by this
Deed shall be impaired by.the Bank:

Page 33



1o

{a) agreeing any amendment, variation, restatement, assignment, novation o

departure {however substantial or material) of, to or from any document so that
any such amendment, variation, restatement, assignment, novation or departure
(including any which may have been made before the signing of this Deed) shafl,
whatever its nature, be binding upon each Chargor in all circumstances,
notwithstanding that it may increase or otherwise affect the Bability of each
Chargor;

b} releasing or granting any time or any indulgence of any {including, withowt

limitation, the waiver of any preconditions for drawing under, or of any breach of,
any document), or entering into any transaction or arrangements whaMever with
or in relation to each Charger and/or any th:rd party;

{g . ta'k'ing, accepting, varying, dealing with, enforcing, abstaining from enforcing

surrendering or releasing any security, right of recourse, set off or combination or

other right or interest heid by the Bank for the Secured Liabilities and any other
obiligations guaranteed under this Deed in such manner as the Bank thinks fit;

{d) claiming, proving for, accepting or transferring any payment in respect of the
 Secured Liabilities and any other obligations guaranteed under this Deed in any

composition by, or winding up of, any principal obligor and/os any third. party or

abstaining from so claiming, proving for, accepting of transfarsing;-or

{e} amalgamiating with any other company or person whether the new company thus

formed shall or shall not differ in its name, objects, character and constitution from -

the Bank, it being the intent that this Deed shall remain valid and effectual in all

* respects and for all purposes in favour of and with reference 1o any such new
company when formed, and may be proceedéd on and enforced in the same
manner to ali intents and purposes as if such new company had been express!y
named in and referred to herein instead of the Baak )

Each Cha.rgor expressly. confirms that &t intends that the guarantee constituted by this Deed
shall extend from time to time to any (however fundamental) variation, intrease, extension

or addition of or to any of documents and/or any facility or amount made available under

any of the documents induding, without limitation, any variation or extension of the

purposes for which any facility or amount might be made available from time to time; and -

any fees, costs and/or expenses associated with the foregoing,

All amounts payable under the guarantee constituted by this Deed shail-bé_ made in full

without any deduction or withholding whatsoever [whether in respect of sot off,

counterclaim, duties, taxes, charges or oththe] unless such deduction or withholding is -

reguired by law, in which event the Chargor shali pay the Bank an additional ariount so that

the net amount received by the Bank will equal the full amount-which the Bank would have

received had no such deduction or withholding been made.

The guarantee constituted by this Deed is to be in-addition to and is hot to prejudice or be
prejudiced by any other guarantee or security {including any other guarantee signed by the
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Charigor which the Bank may hold now or in the future). The Chargor will remain liable under

- the guarantee constituted by this Deed whether or not any other guarantee or security is

valid and enforceable or continues in force.

If the Bank receives any payment or security from a Chargor, or any other person and the
Bank is later ordered under insolvency laws to restore the position.to what it would have
been had it not received that payment or security, the Chargor will be liable as if the Bank
had never received the payment or security. '

The Bank may at any time and for such time as it thinks fit place and keep any amounts
received, recovered or realised under the guarantee constituted by this Deed or under such

" other guarantee or security, to the credit of an account of a Chiargor or of such other person

{if any) as th‘e_Bank thinks fit {without liability to pay interest thereon), and the Bank is not
obliged to apply any amount so received in or towards the discharge of the Secured
Liabilities. : '
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EXECUTION PAGES

For and on behalf of Barciays Bank PLC

Paul Jury
Director of Lending Operations

i
\
\
)

EXECIJEDas a DEED by'Pidr'sﬁm PLL acting by
two directors/a director and its secretary

: Signature of Director __ ‘ |
| ; : CDOL.«I N.! 7 l‘, Ci ><

Mame of Director {in BLOCK

CAPITALS) |
Signature of Director/Secretary ; ‘
' ]
™k
N
Name of Director/Secetary {in
BLOCK CAPITALS)
i
\
?
|
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EXECUTED as a DEED by Feetwheel Limited

- acting by two directors/a director and its

secretary

EXECUTED as a DEED by CSD Friction Limited

acting by two directors/a director and its
secretary

Signature of Director /

, {
Coc View

. Name of Director f{in BLOCK

CAPITALS)

Signature of Director/Secretary
aaeglA e

. Name of Director/Secretary (in

BLOCK CAPITALS)

Signature of Director

Name of Director {in BLOCK

- CAPITALS)

Signature of Director/Secretary

A‘M&E\,@\ P\ [\
Name of Director/Secretary (in
BLOCK CAPITALS)
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