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Registration of a Charge

Company name: VERMEG MANAGEMENT LIMITED
Company number: 03224870
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Received for Electronic Filing: 05/09/2019

Details of Charge

Date of creation:  23/08/2019

Charge code: 0322 4870 0004

Persons entitled: BARCLAYS BANK PLC

Brief description:
Contains fixed charge(s).
Contains floating charge(s) .

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.
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Certified by: BARCLAYS BANK PLC
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3224870

Charge code: 0322 4870 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 23rd August 2019 and created by VERMEG MANAGEMENT
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 5th September 2019 .

Given at Companies House, Cardiff on 6th September 2019

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

sROF Cg

s /l,/‘

4

.
Ty g

E\\\O i R EC/J\

B
(e e
LAND g\\'*\

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



Case Reference No. BC/MO/S5-19306053275/8254316

Vermeg Management Limited

{the Chargor)

and

Barclays Bank PLC
{the Bank)

FIXED CHARGE OVER ACCOUNTS
DATED_ 2. = fﬁ?& ;%ﬁ?

TROITE: PLEASE BUSERT DA TE OF BXECUTION
BY FNAL SIERATORY I BRI
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WMAPORTANT — PLEASE READ THIS NOTE BEFORE THIS FIXED CHARGE OVER ACCOUNTS i5 EXECUTED

This Fixed Charge aver accounts is an important logal document. We strongly recommend that you
seek the advice of your solicitor or other legal adviser before executing this Fixed Charge over
FCCOUNTS.

) This is a Fixed Charge over accounts including fixed charges over the Accounts referced 1o in
Clause 3.2 {Fixed charges) .and a floating charge as granted by the Chargor as referred toin
Clause 3.3 {Fiooting chorges).

® The Bank will hald this Fixed Charge over accounts as security forail debts and other liabilities
owed to it by the Chargor including under the agreement to pay contained in Clause 2
{Agreement to pay). This includes all present and future loans or facilities the Bank has granted
or may in the future grant.

& Your Habilities under this Fixed Charge over accounts will include any labilities owed under
any guarantee or indemnity which you have given to or may give to the Bank in the future
subject to the limiitations set-Gut in this Fixed Charge over accounts.

A If any of the debts or liabilities secured by this Fixed Charge over accounts are not paid when
due, the Bank can take control of the Accounts and exertise any rights conferred on the Bank
pursuant to this Fixed Charge over accounts.

® This Fixed Charge over accounts is separate from and not limited by any other securlty or
guarantee which you may have already given or may give to the Bank in the future.

Barglays is a trading name of Barclays Bank PLC. Barclays Bank PLC is authorised by the Prudential Regulation Authority and regufated by the
Financial Conduct Authority and the Pradential Regulation Authority {Financial Services Register No, 127702} Hegistered in Eaghand. Registered No.
026167, Registered vifipe: 1 Churchi Place, London, E14 SHE.



THIS DEED i made on the date-specified on the front page of this Deed.

By

{1} Vermeg Management Limited (incorporated in England and ‘Wales with registered aumber

{2)

03224870) of 7th Floor 60 Graceehurch Street London EC3VOHR {the Chdrgmj;

Barclays Bank PLC {Company Number 01026167) of 1 Churchill Place, London £14 SHP (the Bank).

17 IS AGREER 35 follows

1. DEFNITIONS AND INTERPRETATION
Dedfinitions
11 In. this Dieed, each of the following expressions: has, excepit where the context otherwide

requiras, the meaning shown oppaosite it

Accounts means sach of the gerounts described in Schedule 1 (Specific Accounts) pened-or
maintaingd by the Chargor with the Bank from time te time {including ‘any renawal,
redesignation, replacement, sub&ivisicn or subacegunt of such account} and thé diaht'orﬁ,ebts
represeénted thereby;

Assets means.all of thé Chargor’s undertaking, propérty, assets, rights, fitétests.and revenues,
whatever and.wherever in the world,-preserit and future, and includes-each orany of them;

Authorised Address means the last.address given to the Bank for the Chargor's place-of
businéss {or ary ohe of theim if mofe than one) orregistered office;

Agthority means the United Nations Spcurity Council,thq'Cumrﬁissibanf.the Elropean Union,
Her Majesty's Treasury, the Office of Foreign Assels'Contral of the Unitéd States Departmeit
of the Treasury, or any other Unitizd States government entity;

Barciays Group means Barclays PLE and'any of its direct or indirect Subsidiaries;

Default Rate meaps:-

{a) the defaultinterest rafe set But in fhe document underwhich the refevant liabillty for
the overdue amount initially arase; or

[} if no default interest rate 1s set out in such document, a rate per annum edqualtothe
cast (witholt proof or evidence, of any. artual cost) to the Bank (as certified by it) if it
wers to fund or of funding the relevant amount plus 2 per.cent. per annum;

Delégate mueans.a delegate or sib-deélegate appointed pursiant to. Clause 17 (Pisgrétian and
delegation);
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a)

-Deposit means all sumns:deposited or {o be depositéd ineach Account, together with ail other
rights and benefits accruing tg ot arfsing in connection with each Aceount {including, by not
‘Iimited te, entitlements to interést), together with aif acciued interest, wherever deposited;

SDN List means the Specially Designated Natjonals List maintaingd by the -qffice of Poreign
Asseté Control of the US Department of the Treasury, or-any similar list maintained by.any
Authority;

Secured Obligations means all money, obligations and [iabilities now or st any time n the
future die, owing br inicurred In dny madiner whatsoever by the Chargor-to the Bank whether
actually or. continéentW}*wha‘thendirectjy orindirectly, whether salely or jaintly with any other
persan-and w}xether.ag principal or surety, including, without limitation, all intefest; discount,
comrission; fees, charges @nd expenses and togethier with any mattefs relating to'or 2rising
ih respéetofthose:moneys, obligations and liabilitias;

Security Assets means dll-Assets of the Chargor or any of them which. are the subject af any
security created ar gxpressed to be creatad by or pursuant to this Deed;

Security Interest- means any morigage, charge; pledge, lien, assignment, encumnbrarice, right
of sat off ar s’ecukrit':y nterest whatsoever, howsoéver created or-artsing or d@ny othsr
agreement; afvangement or court order havirg substantially the same economic-effect as the
foregoing;

Security Peridd means.the period bgéinning,on the date of this Deed and ending on'the date
an which the Bank. is satisfied that afl Secured Obiigations hiade beén unconditionally-and
irrevocably paid and discharged in fult and all Taciifies made available by the Barik to the
Chargor have been cancelled;

Seroff Amount has the meaning. given to itin Clause 16.1{Set off);

Subsidiary means ‘& subsidiary updertaking, within the meaning of section 1162 of the

_Companies Act 20067 and’

Trgnsférée has the meaning given ta it in Clause 18.1 (Transfer ond disclosure).

Interpretation’

In this Deed, except-where the context otherwise requires:

(i} referencesto the Bank include references to dny of ifs nominges, ageats, Delegates,
successors in title and permitted assigns and transferees.and references to the Chargor

include refarences to their respéctive successors I vitle dnd permitted: assigns and
transfereas;

{iy winging up inciudes any AWir}ding_ up, reconstruction, a_dr_ﬂ.Ini:st‘raticrn,= dissalution,
qui(lidatio‘n, Abankru’p'eéy anid any anaiogaus. pracédure or. step ufider.any applicable law;

(jii} references to ahy degd, Instruiment, certificate, dagreement or contract '(ind,udihgj this
Beed) or a provision thereof shall be canstrued as a reference to that deed; nsteument,

Pdpa2



22

2.3

3.1

certificate, agreement or cantragt or provision as from time to timé varied, novated,
amended, supplemented:ar replated (howeéver fundamentally);

{iv} ‘expressions importing the singular shafl include the plural snd vice versa and words'
denoting-any gender include all genders;

{vi references to any statute or other fegislative provision. shall include any $tatutory or
legislative madification, re<enaciment or-any substitution of such statute or provision
and, whera applicable, any equivalent statute orlegisfation in another jurisdiction;

(‘UE) atimeof day-'ls areference.ta London time? and

{vii} references to'a person shall be'construed asa reference to anyindlvidual, firm, company;
corpordtion, government, stale or agehcy of a state or any association, trust, joiRt
venture, consortium, partrership or othiar entity (whether-or not having separate lggal
persgnality).

The headings fn this Beed are Yor pase of référénceronty and shall riot affect its interpretation.
AGREEMENT TO PAY

The Chargof, as primary obligor and not merely as surety, covenants with the Bank'that it will
pay of dischaige an dérand the Secured Obligations on the date{s) oh which such Secured
Obligations are expressed to become due and in the manner provided forim the document
tnder which liability for seuch Secured Obligations arises.

Default Interest on the Secured Obligations, shall agerue in-respéct of any averdiie amgunt,
fram its due date or; in.the ¢ase of any-cost, charge, loss, lTability, expense and other amourit
vefarred to in'Clause 15 (Expenses andindehnities) from the date such amountwas expended,
paid oi*debited pn sccatnt by the:Bank (without the hecassity of any demand being made for
payment thereaf], in -each case, up. to the date of actual payment {both before: and: after
judament) at the Default Rate. Any. defaulf intérest accrulng under this paragraph shall be
immadiztely payable by the Chargor on demand by the Bank, Unless atherwise agreed, such
default interest {f unpatd) will be compeunded with the relevant overdue amodnt or cost,
charge, loss, llability, expense and other amount référred to in Clause 15 (Expenses ohd
indgrmnities) on a maithly hasis but will remain immediately due and payable,

The Charger's Hability under Clause 2.1 {Agreement to pay} shall not exceed the aggregate:
value of the Deposits from time to tinie.

CHARGES

‘General,

All seéurlty creatéd by:the Chargor under this Clause:3 is;

(al

()

continuing. security for the payment and-discharge of the Secured:Dbligations;

granted with full title guarantee;
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granted in respect of.ail the right, title-and interest (it ahy}, preséntand future of the Chargor
in and.to the relevant Security Asset; and

granted in favour of the Barik.

Fized ¢harges

The Chargor charges by way of first fixed charge ail_of its present and Fuluré“rig.ht, titie; beneflt and
interest inand to éach Account and each rélated Deposit.

3.3

Floating cﬁai‘ges_

The Chargor and the Bank acknowledge that the Chargor has-granted a fixed charge pursiiant ta Clause
3,2:{Fixed charges).-Nofvithstanding this, at any time during the Secutity Period, the Bank may parmit
the fixed chatge granted pursuant to.Clause 3.2 {Fixed charges) to take effect as a floating security
‘interest, at which time, the Bank will notify the Chargor acéordingly and the provisions of Clause 3.4
{Conversiom of floating charges) will apply.

3.4

{a)

{b)

‘Conversion of floating charges-

By notice: Subject tathe [nsolvency. Act 1986, the. Bahk may by natice to.the Chargor convert
(1) any security interest createt purstiant to Clause 3 {Charges) which takes effect; ar'is
recharacterised as”a flodting. security inferest or {ii) any floating:secufity interest effected
pursuantto Clause 3.3 with immediate effect into. fixed charges,

Automatic conversion: Subifect to the Insolvency Act 1986 and Clause 3.4{c) |Moratoriumm)
below, (i} any'security interest created pursunnt to Clause 3. (CHarges) which takes affact, oris

recharacterised as a floating sacurity, irterest or (i} any’ floating.securlty interest effectad
pufsuant to:Clause 3.3 (Floating. Charges} shall {in addition to the circumstances in which the

same will occur under general law} automatically be converted {without any natice) into-fixed
chiarges dver the Assatd, rights and property of the Chargor:

() on the canvening of any meeting of the members. or directors of the Chargor to
consider a reslution to wind up the Charger or put'the Chargor inte administration;

{itd on a resolutioh béing passed of ain orfder being made for the windirigrup, dissolution,
administration or re;organisation of the Chargar;

i) on the appointment of 8 lquidator ‘ar an administfator {(whether out of court or’

otherwise) tothe Chargor;

{iv} Qrr any person I‘evying-pr‘att'em pt'iijg to levy any-.dis_tress, execution or ot'heif;pracess
againstuny Security Assets of the Chargar;.

{v} on the Chargor ceasing to'cacry an business ora supstantial part of it or ceasing to.be
3 going.concern;
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{vii"  on.the Chatgor stopping making payments to its treditors ar giving nolice to creditars
that itintends thstop paynient;

{wii) ontheChargor ereating or attempting to create a trust overany ofthe Securify Assels;
(vl on the holder of any other Security interest whether rartking in priority.to or pari
passir with or fter the charges and seturity containgd in‘this Deéd or the Chargor
‘appointing, requesting the appointment of, an administrator, an administrative

recdiver, recdiver, manager or receiver and manager in respect of the Chargor; or

{ix} ahy flaating charge granted by the Chargor to any-other persen crystallising for any
reason whatsoever,

{er Muoratorium: 'the floating charges creatéd pufsuant tir Clause 3.3 {Flooting charges) may hot
be converted into fixed charges solély by reason of:

i) the abtaining of a.moratarium; or
i) anything dané with a view to obtaining a moratorium,
under Schedule AL of the Insoivency Act 1986,

is Implied covenants of title

Thé-coyenants set out in.sections 3(1), 3(2) and 6{2) of the Law of Property {Miscéllaneous Frovisions).

_Act 1994 will not extend to Clauses-3.2 (Fixed: chargesy and 3.3 fFiqdf{ng charges) abave. 1t shall be
implied in respectof Clauses 3:2 {Fixed chorges) arid-3:3 {Floating charges) above that the-Ghargor s
dispasing of the Seturity Assets free from all.charges end etcumbraneas {whether monatary or not)
and-from all other rights exercisable by third parties (including liabilities imposed and rights conferred
by or under any enactmerit).

3.6 Ownership

The Chargoris the legal and beneficial owner of, and has good and marketahle title to, its Security
Assets, in each case, free from seturity {other than that ereated by or pursuant to this Deed) and
restrictionsand onerols covenants,

4, NOTICE OF ACCOUNTSECURITY

The execution of this Deed by the Chargor and the Bank shall constitute notice to the Bank of Ehe
security cieated over sach Attount-and éach related Deposit:

5, REPRESENTATIONS
BT The Chargor fepresents afid warrants that:

{ay it has full power-and autharity and is [egally-empoweredta anter jato this Deed and te grant’
security over the Security Assets'on'the terms.set out herein;
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(b}

{c)

{0

it hias taken ali pecessary actions {including corporate actioris) to authorise the’:acceptancg.‘of
and the exercise of its rights.ynder this Deed and the performance of its obligations.under'this
‘Deed and all ather documents to be entered intoby it in connection herawith;

therd is-no legal of other réstriction on it5 ability to enter into ahd patform its obligations i
respect of this Deed, including that such entry or performance will not constitute a breach of
any faw, regulation or official directive t6 which itis subject ar any agféement by-which it fs
bound;

this Deed will e valid, binding-and enfarceable in accordance with its terms;
neither the Chargar nar any of its affilidtesis sither!

i) listed, ot is owned or contrafied,. directly or indirectly, by any person which'is isted, on
-an SDN List; or

(i)  located, organised or residestin & country which is-the subject of sanctionsby any
Authiority;

no Security Interest (othet than the Security intbrests credted of expressed to be created by
orgursuant to this Deed) exists on, over or in relation to any of the Security Ass_e'ts. atthe date
o this Deed; -

Each of the above representations{exciuding that set out o Ciatises 5.4(H)] will be'carrect and complied
with'in all respectsat all fimes during'the Sgnuri%y'Pegrio{{ as if repeated by referance o the then existing
dreumstances.

G,

GENERAL UNUERTAKINGS

The Charger undertakes to progyre that:

{8)

(b}

{e)

7.4

it: shall not make-any.miaterial change i thisscope or nature-of its business;

if the Chargor i< partnership, it shall notify the Bank in writing immediately'of any change.in

thé membership of the partriership. Whenever possible such notification shall be givenin

advance of such change; and

if the Chargor-comprisesoneor moretrustees, the Chargar shail give to the Bankniok less than
28 days' prior wrilten riotice of the proposed retirerhent of any t'ru_s‘tée;cr; the appointment of
any. hew trustee {which shall not be effected without ke prior written consent of the Barlk)
and. shall notlfy the Bapk in writing, immediately upon the death of zny trustee- or the
dissolution of any firm &r corporation acting as tiustee.

INFORMATION
The Chargor shall from time to time on request by the Bank, provide the Bank with such

information and documentation as the Bank may reasonably require refating to the Security’
Assets and its-compliance with the terms:af this Deed.
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7.2

8.1

B.2

9.1

Thie Chargor shall promptly notify the Bank of ary litigation, arbitration or adrhinistrative
proceedings commienced, pending or thréatenid against it or any of its Subsidjaries or any.
otherevent which is reasonably ikely-to adversely affect the value or otherwise depreciate,
imipair of prejudice any Seturity Assst or result in the security created by thts Deed becoming,
eﬁFo;'ceaﬁle. &

PRIORITY OF CHARGES

Any mortgage, assignmient, fiked cherge ar other fixed security.-the Chargor craates in the
Bank's favour, will have priority over the floating charge ereated by Clause 3.3 (Floating
charges) unless the Bank states atheiwise:

Any debeptures, “assighment, orlgaies or charges {fixed or floating} Which the Chatgor
creates.in the future {except those in the Bank's favour) shall be expressed to be subject to
this.Déed and shall rank in order of prierity behind the security created pursuant te this Deed,

ACCOUNTS

Banl rights

At-any tithe and from time. to time after this Deed becomes enforteable of the Bank directs, the Bank
shall he entitled, without notice or fufther demand, tor

a).

{b).

{c}

9.2

demand, receive and apply againstthe Secured Obligations, all and-any monies due under or
arising atit of each Account{including the relsted Dapasits);

exerdiein relation’to each Account allsuth rights as the Chargor was then entitled to _éx_grcise",
in refation Vo such Account or might; but for the terms of this Deed, exercise; and

mike any directien or Instriction to dny bank, building society, financial institution or other
pérson at which.an Account is held, togive effect to. this Clause 9.1,

'Terms of Accounts

Except with the Bank's prior written consent and subject to Clase 9.3 (Partial maturity), each Actount
shall be maintaiped on the terms that any relevant Deposit shall mature on the earliar of:

{a}

(o)

the first time at which: (i) there are no remaining Securéd Obligations; and (il) the Bank is not
undef any obligation or liability (actual or contingent), to, make advarices or provide other’
financial accommadation which, if made or provided, would give rise b any Secuyed
Obligations; and

close of busingéss.in London-on the date on which any of the Secared Bbligations shall have:
betome due and paysb|e and shall not-have been paid upon beconiing se.due and payable,

so that, at such time as any such credit balance shall ryature {or at any time thereafter), the Bank may
akercisé inv relation to that tredit balance any rights of set-off, combination or-eonsolidation to'which
the Bank may be entitted underthis Deed, any other contract, orat law.



9.3 Partial maturity

If, ori arly day, any of the Secured Obligations hecome due and:payable-and have notbeen patd by close
of business in Laridon orr'the safme day; ther ‘only so Much of the Déposit from time th. tifme ci-any
Accouits shall mature as equalsthe amount of the Secured Ohllgations which became due and payable
and had not been paid by close of business on that day.:

9.4 Interest on Depasit

Interest shall actrue on each Depasit on asiy Accounts at such rates and be payablé:qn such dates and
in such mapner 2s-agreed by.lhe parties from time to time. Any agreement that all or any gart of a
Peposit is to be held ‘on fixed time deposit, -shall he for the purpose of calculation and payment of
intergst only and shall not prejudice the Bank's r}ghts or abligations, under any part of this Deed or
prevent or delay the Bank fram exercising any df thase rights.

9.5 Restrictions on Deposits

The Chargor shall nat be enfitled to receive, withdraw or otherwise transfer any Deposit from time to
time on aity Account excaptwith the prior written consent of the Bank,

10. NEeGaTIVE PLEDGE

The Chargor shail not, withoytthe prior written consent of the Bank:

{a) create, agree to crealé orperntit to gxisi-any trust, interest-or Security Intefest (howsoever
rankinig i paint.of prldrity) of any nature whatseever {including suchas arises by aperation.af’
law or any enactment) in, over qr-affecting all or any part of its Security Assets; ar

{k) partwith, grant-or enterinto glease of, ell, transfer, assigior othérwise disposeof (including.
by way of declaration of trust] all or any part of its Security Assets or any interest in them or
agree.to do sa.

11 PresErRVATION OF SECURITY

11.%  Rulingoff

if the Bank recéives hotice'of Any subsequent ifterest or Security Interest affecting any Security-Asset:

(a) the Barik may open a new accelint or gecgunts in respect of the Chargar and if the Bank does.
nat.open a new account, it skl nevertheless be treated as if it had.done so at the time when
it had fecsived the notice;:

{b) all payments made by the Chargor-to the Bank after the Bank receives such notice, -shajl-be
eredited or be. treated as having heen credited to its fiew accouint.and:in no gircumstances.
whatsgever sHall such-payménis dperate to reduce thie amount due from.the Chargdr 4o the
Bank at the time.when ithad received the naotice; and
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11.2

all payments made by the Bank:to the Chargor after the Bank recelves such natice shafl be
deemed to:have been first made oot of any paymeénts last received into any account of the
Chargor with the Bank.

Release

I'f“at,anv time the Secured Qbligations shall ‘have been paid and discharged in‘full.and the Bank-has fio
commitment, obligation or liability of any kind {present or-future, actual.orcontingant), the Bank will
at the request ‘and -cost of the Chirgor re-dssign the Security Assets {o the Chargor or ofherwise
disthayge the sacyrity tanstituted underthis Deed. ‘

1.3

Retention of Ch,arg»es‘

Nogwithstariding Clause'11.2 {Refease):

{a)

(b}

(€

12.

2.1

if the Bank shall have reasondble grounds. for belfeving that-the Chargor may bg.'insﬁ'lvent,.
hankruptor unable to pay its debts-as and when they-fall due or that the value of the Chargor's
assets may be [ess than theamount of its liabilities, taking Intoaccount Jts contingent and
praspective liabilities ar may be deemed for the purposes of any law to bg insclvent or
banlkrupt, as at the dateof any payinent made by the.Chargor to the Bank, then the Bank shail
be at lilerty to retain the fecufity. contalned in-or ¢reated pursuant to this Deed, .until the
expiry of a period of one month plus such statutory period within which any assurance,

.sacurity, guarantee or payment can beavoided or invalidated;

- the Bank shill be sbleto-eierise its rights under paragraph {a} abm‘r‘e notwithstanding i) the

payment and discharge jn full of all Secured Diilkilgatfpns ar (i) any re!.ease, settlement,
discharge or afrangement that may begiven or made by the Bank on, ¢ as.a conseguence of,

-such payment.of-discharge of liability; and.

ff atany time within such pericd.as is referred o in paragraph (a} above, any $tepor corgiorate
action is, taken in respect of .the Chargor i refation to of with a view ta any insolvéinly,
bankruptey, sdministration, winding up or recaivership proceedings or procedure as set-outin
Part 26 of the Companies Act 2006 o i the Insolvency Act 1986 orin relation to or with & view

“to any.analogous proceedings or procedure in any juristiction the Bahk-shall be at liberty to

¢ontinue to retain sueh security for such furtter period as the-Bank mayreasonably defermine.
and such security shall’be deemed ta _ha;vepontinuedjéo have-been held as security-for the.
payment.and discharge to the Bank of all Secured Obligatidns.

FURTHER ASSURANCES
The Chargor shall,-an demand, execute any document-and da‘any ather act or thing {in-either

caseg, at'the expensé of the Chargor} which the Bank'may feasonably specify for protecting,
preserving of perfecting.any security crested or intended-to be created by-this Deed or for

fatllitating the realisation theresf.or othetwise for epforcing the same orexerdsing-any of the

powers, rights and discretions of the Bank under this Déed, ihcluding. the' exetution of all
releases, frahifets, assigiments and other gdocuments and the giving of all notices, orders,
instructions, directions and reqitests for any consents to enable the proparty td be charged
which the Bank may reasonably request-and the Chargor frrevocably and sevérally by way of
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12.2

(&)

{b)

(c}

.

‘131

(a)

{b)

{c)

{d)

13.2

133

security-appolnts theBank {and any Delegate appointed under this Deed), as Ils attorney in its
‘name and on iu.heﬁalf:tg.sign, executa and deljver-ali-;uc'h doci_.lmén'féahd do any ack-or thing
as the Bank may think fit.

“The Chatgor by way of security rrevacably and severally-appoints the'Bank, (and any Delegate

appointed inder-this Deed) to be its attorney with full power of substitution, on its behalf and

n its-harné or dtherwise, at stich time and in such mianner as the atforney thinks fit:

prior to service of a. default notice ar any demand for payment, to dovan'ything which the
“Chargar is obliged to do.under this Deed {buthas not done);

pn arid after sérvice of a default rigtice ur"a‘n'y'de'mahd for payment, 1o do anything whigh the
Chargods obliged-ta 8o underthis Desd;.and

o takeany aqti‘o_n which is aricitlary to the exerdise Gf any of the {I'ghf:S conférrad-on the Bank,
In relation to any Security Asset or under this Degd or any other agraementwifh the Bank; the
Law of Property Act 1535 or the insolvency Act 1986, and ratifies and confirms and agrees-io
ratify and confirm whatever any such attorney shall do or purport te do'in the exarcise or
purporied exercise of all oFany of the powers, authorities and discretions referred to in this
Clause 12.2,

ENFORCEMENT,

On and after service of a.default natice or any failure to_pay any of the Sécured Obligatians
when they fall due or a request{rom the Chargor to the Bank that it exercise any of its powers
urider this Deed (or if any steps are taken to appoint an adwinfsirator of the Charzof), the

iSecurity Interests créated by and under this-Deed.shall b immediately enforceable and the

Bank, without prejudice to the powers conferred on it by virtue of the Lew of Property Act
1925, shall be entitled to:

wsecure and perfect itsitle to all or any part of the Security Assets;

eniforce-all-or any gartof that Seeurity atthe tirnes, in the mannerand on the terms it thirks
fit;

take possession of and hold or dispose of:all ar any part of the: Security Assats (and-any Assets

-ofthe Chargor which, whien got in, would be part of the Security Assets).at the tirnes, in'the
‘mander and on thie tarms it thinks.fit; and

transfer or otherwise dispose of any Security As§et and togive good discharge forany moneys
raceived by the Bank if exertise of such power of sale énd/or disposal,

If ao default notice hes been served on the Chargor, the:Bank shall as soon as reasonably
practicable after exercising any power pursuant to Clause 13.1.above, notify the Chargor of
stich exercisd,

To the extent that the Sgcu_r'fty Interests created by this Peed constitute a “security financial
collateral arrangement™ and the Securily Assets constitute "financial wollateral® for the-
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14.

15.

15.1

(@
(b)

(el

{d}

15.2

purpdse of the Financlal Collateral Arrangements (No. 2} Regulations 2003 (the Regulations},
the Bank shal have fherighton givingpriof hotice tothe Chargor, atany time after the Sécurity
interest becomes enforceable, to appropriate all or any part of the Security Assets in or
towards.dischdrie of the' Secured Obligations. The parties agres that thevalue of each Account
shall be-the -dmount of the credit balance on if, together with any acerted but unposted
interest that is pajd in relation to ‘that Account at the time the right of appropriation i
exeicised. For the purpose of Regulation 18(1) of the Regulations, the:Chargor agrees that any
such determination by the Bank will ‘anstitute @ valuation "In @ commerdially réasonabie
manrer®.

CONTINUING SECURITY

The sec_urity:::ons.titut_ed.‘hy‘_tﬁi‘s Deedshalf Be toptinuing, ismade forsecurin‘g.further advances
and will extend to the ultimate balance of the Secured Obligations, regardless of (i} any
intermediate payment or. dischargein whole or In part; and (i} aivy. améndment, variatior,
restatement, .assignment, replacement, refinancing, novatior or departure (however
substantizl or material) of, 1o or from.any docurment constitoting any Secureéd Dbligations.

EXPENSES: AND [NDEMNITIES

“The Chargor shall on demand pay to or reimburse the Bank (together with any nardinees,

dgents or Delegates) on the basis of a full indemnity ofy an after tax basis-the“amourit of all
cammissians, tosts {including legal costs.and remunération), charges, fosses, liabilities, and
expenses. and other sums reasonably incurred by the Bank {together with any nominees,
agents.or Delegates) in connection. with:

the inspéction dr valiation of the Security Assels;
making a demand for payment or the delayin réceipt of payments underthis Beed;

a faflure by the Chargor-to perfore its abligations undef this Deed or ethenwise breach any
termis of this Deed; and

the preservation, enforcement or the attémpted preservation or enforcement of dny of thelr
rights under this Deed whethéer Incurred 4s.a rasult of any act'or omission By, of prorgedings
iqvoivi_b’g, the Chargar or any third party together with interegt'.’cn the amotint payable in

accordance with Clause 2 {Agreement tér pay),

The Chargor shallon demand pay ta.or fully indemnify the Bank, (Delegate, or other nominee
or agent] on.an:aftér-tax basis against all losses, actions, claims, commissions, costs’[including
logal costs, expenses, proceedings, and remiunpration), Eharges, losses, liatdlities, expensas
and other sums and expenditure which the Bank [Delegate, or ather nominee or.agenit) may
suffer; pay orIncut; acting reasonably, Iniconnection with any-payment or discharge in respect
of thie Secured Obligations (whefhgr made i:y the Chargor ora fhird party) becoming vojd,
voidable, ineffective ar unenferceable forany reasons whalsoever.
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“(a)

(B},

16.2

16.3

17.

i7.1

Where, pursiant to Clauses 151 or 15:2 ahove, 8 sum Js paid.to the Bank {or any nominees,

agents or Delegates], the Chargor shall, in addition, pay te the Bank {together with any

nomtinees, agatts or Delegates)in respect of value added tax:

{except vihere the payment fall§ within Clause 15.3(k) below), such amount as eguals any
value added-tax charged-io the Bank {or any nominees,. agents or Delegates) in respactof the
matter which gives tise tg the payment ard which the Bank (or"any nominees, agents or

Deleggtes) certifies is not recoverable by it by repayment or credit (such certificateto be

<contiusive in the absente of mahifest error); and

oh any reimbursement of or indemnificatian for any commissions; casts, chatiges; expenses or
other items incurred by the Bank {or any nominees, agents ol ;Delrggates] as. agent for the:
Chargor, such amount as equals the amount included ih the commissions, costs, -charges;
expahses or.other items fil respect of value added tax {and in'such a case the Bark {or any
nominees, agents or Delegates) jshail provide the Chargor with an appropriate-tax invoice in
respect of such item, naming thé Chargor as recipientiof the félevant supply)..

The Chargor agrees that the.Bank will not be Held responsible for any Toss suffered as a result
ofexercise of orfailure to exercise by the Bank of its rights under this Dee_cj, exceptin the case
ofgross negligence orwilful default of the Bank.

. SET OFF

The.Bank may at any time and from time to time without notice {but shall riot be obliged to)
setoff (i} any obligatidn which s duearid payabie by the Chargor tothe Bank and/or any othér.
membar of the Bardays Group and is unpaid against (i) any obligation (whether or not
matured) owed by the Bank and/or any other mémber af the Barclays Group to the-Chargor;
regardiess of the plice of payment, booking branch ar currency of either obiigation (with the
difference between the amounts in () and (i) Being the Set-off Amount), regardiess of the
place of payment, booking branch or currency of either obligafibn. Purduant to-the rights:in
the preceding senténce, the Bank may debitan account.held by the Chargor with the Bankby
-an amotnt up to and including the Set off Arount.

f the obligafionsarein tifferent currencies, the Bank may corivert éither obligation at amarket.
rate of-exchange in its usual cqurSgﬂflh_usine,s,s for the. purpose of the set offand if-whan
converted it leaves the Bank with less than the amount due the Chargor must make good the
amount of the shortfall on demand.

The Bank may, ini its absolute discretion estimate the amount of apy lidbility of the Chargor
which {5 contingent or unascertained and thereafter-set off such estimateéd amount and no

-amount shall be pavable by the Bank to the.Chargor unless and until all-Secured Qbligations

have been ascertained and fql[y-repaid of discharged.

DisCRETION AND DEtEGATION

Any liberty or power-which may be exercised orany determingtion which may be made under

this Daed by the Bank may be exercisad of made from time to time in its. absolute and
iinfettered discration without any obligation to give reasons,
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172

173

174

5

18;

18.1

182

{a}

(b}

{e)

{d)

(e}

()

(&)
1)

183

ThiBank may at anytime delegate dll or any of thie rights conferred oni it By this Deed.

The delégation may be-made upon any terms and conditions (including the powsr 16 sub-
delegate) and gubject to any restrictions as the' Bank may think fit

Such delegation shall not preciude éither the:sGhsequent exercise of suth poweér, authority or
discretion the Bank itself or any subiseguent delegation or revoéation.

Under no circumstances-shall the Bank nor any Delegate {nor any officer, agent or employas
of any of them) be liable to the'Chargor or any other person as-a-fesult of or ihconnéction with’
any act, default, omission ormisconduét on'the part of any De'lé‘gata

“TRANSFER AND DISCLOSURE

THe.Bank may at any timesell, assign, rovate, securitise or othérwise tfansfer all or gartof its
rights arfd/or obligations in respeathT this Deed to any person at'zny time (3 Transferee), The
Char‘gor consents to the:disciosure by the Bank of any Information.and documentation difectiy
or indifectly concerning this Deed to-any prospective or actual Transferee.

The Bank may _disclosa-an_yjqformation refevsnt to this Deed in the Bank's passessian relating:
to the Chargor and the.Security-Assets fo:

any dther membeér or affiliaté of the Barclays Group -and our or their officers, directors,
employees,auditors, pariners, consultants and professional advisers;

a governmental, banidng, taxdtion or cther regulatory authority;

any persen in-connection with & securitisatioi:-of all or any part of the loan assats of ahy
member of the Barclays Group from time to time;

any person wha may otherwise enier info condractual relations with any member of the.
Barclays. Group in connection with this Deed;

any.persop to whom- informa'tign'_is required or reguestad to be disclosed by any court of
comipetent jurisdiction or povernmental, banking, taxation or other regulatary autharity of

similai body;

any rating agency (including its professional adv_isegsl to endble the rating agency to carry out
its normal rating activities;

ary credit reference agency; and

dny other obligor in fespect-of all or part of the Secured Obligations and dny affiliate, holding
company or subsidiary thereof.

The Chargor may not assigndr otherwise transfer any of it rights or ebligations under this
Deed.

v
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FORBEARANCE

No délay or omission on the part-of the Bankn axerelsing any right, pqwér or.priviiege under this Dead
willimpair it or be construed as-awaiver of it. A single-or.parttal exercise of any right, poweror privilege
will not in any circurhstances preclude any.other or further exercise of it or the exercise of any bther

right, power or privilege.

20,

COUNTERPARTS

This Deed may be-executed inany numberof couritérparts, each of which when executed and delivered
shall'be an ariginal. All such counterparts will together eonstitute one insiriment,

21.

711

212

21.3,

214

{a)

{b)

215

22-

221

NOTICES, COMMUNICATIONS AND DEMANDS

Any Notice, -communication or demand under ariin connegtion with this Deed shall be in
wriling and shall be delivered personally, or By post to the Authorised Address and, if given by
the Bank, may bie made or-given by any-manager, officer or agent of the Bankor of é’ny branch
of the Bank. )

Any notice, communication or demand made or deliversd under or in connection with this
Deeld to the Chargor will anly be effective in theicase of a letter which is-sent by post, fn a
first-class prepald Iet"\rer where avallable, and is pasted before.the last coliection of letters from
the letter ko in which it.was posted has been made on any day, at 10.00 aim. on the next
succeeding day upon which-a delivery of lattars Js made.

Any notice to the Ban; shall be addrassed in writing and sent by post to Barclays Bank PLCat
‘Lending Operations; PO Box 299, Rirminghiam, BL 3PF dnd shall only bé effactive when actually

received by 'the Bank,

Demands under this Deed may be made from fimeto time and, at any time, the ljabiiities and
obligations-of the Chargor under this Deed may be enforced, irrespective of:

whether any demands, steps or proceedings are being orhave been made or taken'againstany
third party; or

whether or ih what order any‘security to which the Bank may be entitled in respect of thé
S_ecured.{)bligatlon_s and any other leigétion_s secured under this.Deed is-enforced.

All nétificatiots or deterrilnations given ar made by the Bank shall be.coneludive and binding
onthe Chargnr, except in fhe tdse oi‘.man’ifest‘eri‘cr.

WIISCELLANEQUS PROVISIONS
IF at any time any ong of the provisions. of this Deed i5 or betories Tnvalig, illegal .or

uhenforceable i any fespect under any law, tha validity, legality and enfareeability of the
remaining provisions of this Deed shall not in-any way be affected or impalred..

Page 34



222

223

22.4

23

234

23.2

Save as.otherwise provided foria this ead, a person who'is not a party to thiis Deed has:no
tight under the Contraits {Rights of Third Parties) Act 1999 ar any similar applicabie legislation

ta-enforce or to-enjoy the benef_its.qf this Deed, enless otherwise specified,

Notwithistanding any férm of this Deed the consent of any persen who.is not a party is not

reguired to rescind or vary-this Deed of 2ny other agreement. antered intg under ar in
connection with it.

This Dekd isintended to take effact as a deed hotwithstanding the fact thatany party mayorily

txetute this Deed under hand.

GOVERNING LAW AND HRISDICTION

This Deed and.any dof-contractual obligations: atising fram or.in cohnection with it shall bz

.governed by, and construed in accordance with, the faws of England.

Each party irrevocably submits, for the exclusive benefit of the Bank, to the jurisdiction of the
English courts {but without prejudice ta'the Bank's right o cordmence:proceedings:againstany
pasty in any-other jurisdiction) and irravacably waives any objection urr the ground of venye
orinspgiropriate forum or anysimilar grounds,

This Dead hasheen executad as a'déed by the Chargor and signed by the Bank and is delivéred on'the
date stated atthe beginning of this Deed,

Page 15



SCHEDULE 1 - SPECIFIC.ACCOUNTS

Chargors

AccountBank

Varmeg Management Limited-

Barclays Bank PLC

Account Number
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EXECUTION PAGES
For and-on hehalf-of Barclays Bank PLC

Paul Jury
Uirector of Lending Operations-

The Chargor:

EXECUTED as a DEED by Vermeg Management
fimited acting by bwo directorsfa director and its
secratary

Signature of Director

i . :
K AwTaeR  TouhR)

Name uf Dirgctor (in  BLOCK

CAPITALS)

Signature of Diréctor/Secretary.

C Movisep  TELE]

Name of Dir.;»zctorg.’sei;retary {ir
BiGEK’CAPITALSJ_.

bt
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