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Registration of a Charge

Company name: ANGEL INVESTMENT NETWORK LIMITED
Company number: 05195854

XOIMIIRF

Received for Electronic Filing: 26/11/2020

Details of Charge

Date of creation:  23/11/2020
Charge code: 0519 5854 0001
Persons entitted: BARCLAYS SECURITY TRUSTEE LIMITED
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: 05195854 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: BARCLAYS SECURITY TRUSTEE LIMITED

Electronically filed document for Company Number: 05195854 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5195854

Charge code: 0519 5854 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 23rd November 2020 and created by ANGEL INVESTMENT

NETWORK LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 26th November 2020 .

Given at Companies House, Cardiff on 27th November 2020

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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. Angei Investment Network Limited . -

o , S e {the Chorgor)

and

Barclays Security Trustee Limited _ o o _
. [the Security Trustee) - . o

and

Barclays Bank UK PLC
" (the Barclays Account Bank) .

e T "~ DEBENTURE . _

.' DATED DI / W , 7-07-0

e  [NOTE: PLEASE INSERT DATE OF EXECUTION
SRR , BY FINAL SIGNATORY IN MANUSCRIPT] ,

" DES CHG 20/06/13 A Corparate Debenture DF OL
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INFORMATION AND A_c(:Ess.

COLLECTION OF RECEIVABLES .

- ACCOUNTS. .

NEGATIVE PLEDGE . :
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FURTHER AS-SURF;NCES
ENFORCEMENT ‘
CONTINUING SECUR:TY
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SET DFF
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IMPbRTANT- _PLEASE RE_AIJ THIS NOTE BEFORE THis DEBENTU:RE IS ExECUTEo :

This Debenture is an |mportant legal document We strongly recommend that vou seek the advice of
your sohcrtor or other Iegal adv:ser before executmg this Debenture ' S

.« - This ie'a'Debenture including fi'xed cherges over the assets referred to in Clause 4.2 (Fr'xedt-"‘
' chorges), an a55|gnment of the nghts and assets referred to n Clause 4.3 (Assignment) and a
floating. charge over all of the other assets and undertakmg of the Chargor in Clduse 44-

. (F!oatrng charges)

¢ . The Security Trustee will hold this Debenture as security for allrdebts and other liabilities owed .
V . " to one or more of the Secured Parties by the Chargor including under the egreement to pay
 contained in Clause 3 {Agreement to pay) This lncludes all present and future loans or faullttes. E

_'that each of the Finance Parties has granted or may in the future grant '

« Your I|ab|||t|es under thas Debenture will |nclude any I|ab|||t|e5 owed under any guarantee or" ‘
|ndemn|ty which. you have given to or may give to any of the Secured Partles in the future

. If_,any.of the debts or liabili_ties secured by this Deb'enture are not paid "wh'en'due, the Security n
Trustee’ ean appoint a receiver, or take posses.éion of the property-and any of the assets

~ charged by this Debenture and sell them and can’ appomt an admlnlstrator in relation to the
,Chargor ’ ‘ - '

. This Debenture Is separate from.and not limited by any other_secur_ity_ or guarantee which you:
" may have already given or may give t6-any one or more of the Secured Parties'in the future.

. . L . . N R . . . . ) o .
Barelays Business is atrading name of Barclays Bank UK PLC. Barclays Bank UK PLC is authorised by the Prudential Regulation Authority and regulated -
by the Financial Conduct Authority and the Prudential Regulation Authority (Financial Services Regls:er No. 759676). Reglstered in England ot
Registered No. 5740322, Registered offlce 1 Churchill Place, London E14 SHP. ,

Barclavs Securltv Trustee Limited is authorised and regulated'by the Financial Conductnl’uuthorltyr(Flﬂal‘llﬂﬂ1 SEFVlCES Register No. 783115) RESISTEfEd .
sin England Reglstered No: 10825314 Reglstered office: & Churchili Place, London E14 SHP,. R : -
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" THIS DEED is made on'the date specified on'the front page of this Deed., -

By: |

(1) Angel Investment Network L|m|ted (mcorporated in England and Wales with reglstered number ,
05155854} of 238 St Margarets Road Twickenham Middlesex TW1 1NL {the Chargor}

| (2) Barclays Secunty Trustee lelted (Company Number 10825314) of 1 Church|ll Place London Ei4

+. 5HP, acting in its capacity as secuntytrustee for and on behalf of the Secured Parties (the Securrty R
'Trustee] and

(3) Barclays Bank UK PLC (Company Number 09740322) of 1 Churchlll Place, London E14 SHP (the
Barclays Account Bank}

IT 15 AGREED a5 follows

1. DEFINITIONS AND INTERPRETATION N
Definitions
1.1 In this Deed, each: of the following expressions has, except where the context otherwise

requires, the meaning shown oppoe_ite it . . S

Accounts means each’ of the accounts opened or maintainad by the Chargor with any bank, "
building Society, financial institution or other person (other than the Barclays -Account'Ba-nkJE
(the Assrgned Accounts] and. each of the accounts opened or maintained by the Chargor with
the Barclays Account Bank (the Fixed Charge Accaunts) from time to time (|nclud!ng any
renewal, redesignation, replacement subdivision or subaccount ofsuch account) and the debtl

_or debts represented thereby;

Assets means aIl ofthe Chargor 5 undertaklng, property, assets, nghts |nterests and revenues,‘ ]
whatever and wherever inthe world present and future, and |ncludes each or any of them

Authorised Address ‘means the last address given to the Securlty Trustee-for the Chargor 5.
.place of busmess {or any one of them if more than one) or reglstered office;

Authonty means the Un:ted Nat|on5 Secunty Council, the Commuss;on of the European Unlon
.Her Majesty's Treasury, thie Office ‘of Foreign Assets Control of the United States Department
of the Treasury, or any other-United States government entity, ] )

-

»Borc!ays Group means Barclays PLC and any of its direct or [ndi_rect Subsidiaries;

‘-Defau!t Rrate means:

{a). ., . the default mterest rate set outin the document under wh|ch the relevant Ilabrlaty for 7
the overdue amount initiallyarese; or -~ 0 o IR ~'f ’
(b}  ifro default interest rate—is set out in such document, a rate per annum equal to the

cost (without proof or evidence of any actual cost) to-the relevant Secured Party ('_as" -

G e \ "o T paget.



Lot . P . <

" certified by‘lt}_"if'lt:_\i‘\}ere to fund or of fundirig the relevant'.arnou'nt plus 2 per cent, per

‘ annum;

Delegate means a delegate or sub delegate appomted pursuant to Clause 25 (Dfscret;on and - .

b

del‘egatron )

e “-‘Deposn means all sUms deposrted orto be depomted |n each Account together W|th aII otherx

o -
[ S S PC R

timited to; _entltlements to |ntere_st}, together with all accrued |nterest, wherever deposrted,

‘ Enwronmental Approvals means aII consents of any klnd relatlng to: En\nronmental Laws to ‘
‘ whlch the Chargor or. the Land or the use or occupatlon of the Land is subject

' Enwronmental Claims means any claim by any person in respect of Iosses or I|ab|I|t|es suffered '

or incurred hy that person as a result'of or in connection with any violation of Enwronmentai

Laws or En\nronmental Approvals or giving rise to any remedv or penalty that may be enforced -
or assessed by prwate or publlc Iegal acticnas a result of. Enwronmental Contamlnatlon or any .
-'apphcatlon for any mtenm or fmal ]ud|C|aI or admlmstratlve decree Injunctlon cease and’; ‘
desust order abatement - order, comphance order consent order; clean- -up order. or

o enforcement notlce stop notice, improvement notice, prohlbltlon notlce or revacation order- !
in respect of Environmental Contamlnatlon or any other remedial action or action to comply'
that. the Chargor is obllged to under‘cake pursuant to Enwronmental Laws in respect ‘of

-Enwronmental Contamlnatlon

Environmental"Cpntaminaﬁon means the following and their consequences:

(c) :* anyrelease, leakage or spillage at or from any'site owned or occupied by the Chargor:.
- into any part. of the' environment of any toxic, poisonous, nOXIOUS or polluting matter

|

l

!

!

E : . o _ _‘or hazardous detrlmental or dangerous substances or th|ng,
f T {d) --iany acudent fre explosmn or sudden event whlch affects the enwronment and is

i ' 'attnbutable to the operation, management or control of any. site occupied by the

. VChargor including (wmhout limitation) the storage, keepmg, handllng, labelling or .
v . _ — dlsposal of waste {as definedin the Environmental ProtectionAct 1990) ar hazardous ‘

. uto)nc or dangerous substances, and

_ (&) any deslgnatmn of Land as contammated Iand for the purposes of Part A of the K
G . I En\nronmental Protectlon Act 1990; ]

Enwronmental Laws mcludes all or any Iaws, statutes, rules, regu!atlons, treatles, directives, ‘
bye-laws, dlrectmns, codes of’ practlce, circutars, gwdance notes; orders, l"IOtiCES demands ]
S A - decisions ofthe courts of any. authorlty or any other body whatsoever hawngjurlsdlctlon Wthh :

conduict applicable to the Land .or the occupatton or Use of the Land or the operatson of any
‘business from or using the Land; . T

Finance Pfarties-mea ns:

Pt 7 . . Barclays Bank UK'P'LC; g
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. rights and beneflts accrumg to ‘or arising in connection with each Account (|nclud|ng, but not " T

oot - T at any time relate to the environment or Enwronmental Contamlnatlon or standards of _-' _ -



_(g)‘ - Barclays Bank PLC; and
A {h}- 7. : Barclays Mercantrle Busmess Finance lerted

: Floating Cha.r"ge Assets means those of the Assets that are fdr the timé heing comprised inthe
" floating charge created by Clause 4.4 (Floatrng charges) but only msofar as concerns that
:floatmg charge, : ;

lnsurance Cantracts means ail insurance and assurance contracts and pollcres now or in the. :
future held by or otherw:se beneﬁtlng the Chargor ‘ :

. - which relate to Assié:ts_ themselves subject to'a fixed ch'arge in favour of the Security
Trustee; or ' S T o
A wh|ch are now or in the future deposrted by the Chargor wrth the Securlty Trustee

!nteHectual Property Rrghts means patents (|nclud|ng supplementarv protectlon certrfrcates)
_ trade marks, service marks and designs (and any applications for any of them), utility models,
E jdesngn rlghts copyrrght database nghts and rights, title, interest and benefits in respect of
“domain names; Iogo get -up, computer software, brand and trade names -know-how, -
'.confldentlal information, inventions, moral rights, trade secrets and rights in passing off and - ‘

all other intellectual property _nghts and interests (whether registered or unregistered) and all
“rights under any agreements relating to the use.or exploitation of anysuch rights {including
for the avoidance of doulit the r|ght to receive revenue or- royaltles) and, in each case, any ‘
' extensmns or renewals of and any apphcatlons for, these rlghts

Land includes freehold and Ieasehold and any other estate in, land, and (outsrde England and
: Wales) lmmovable property and in each case all buildings and structures upon and all thrngs'-'
’ -affixed to Land 1nclud|ng trade and tenant’s fixtures and flttrngs (but excludrng, in the case of -
- Ieasehold property, Iandlord s fixtures) and fixed p|ant and machmery, .

" Notrce ofAccaunt Security mieans a notrce of securfity in substantraily the form as set out in - :
Schedule 1 (Form ofNotrce ofSecurrty to Account Bank) orin such form as may be specrfled by .
the Security Tru stee “

K Praperty"Agreement r‘neans all present and future' agreements, " contracts, optrons o
undertaklngs foror rn relatron to the creation of any estate interest or rrght inor overthe Land

' (|nclud|ng, ‘without” 'Irmltatlon in relation to any lease, Iicence, tenancy or right to occupy '
whether ona frxed term or pEI’IOdIC basis};

Recervables means afl sums of morrey receivable by the Chargor now orin the future con5|st|ng .

of or payable under or denved from any Asset referred to in Clause 3 (Agreement to pay],

Receiver means a receiver and manager ora recewer and the term shaII mclude any of thelr
delegates or sub- delegates ; : '

" Réntal. !ncome mieans the gross rents, Ilcence fees and other monles recewable now or_.
"hereafter,-at any trme by the Chargor in respect of or arising out of any lease of the Land or

Page 3




"Subsrdrary means a sub5|d|ary undertaklng within the meanmg of sect|on 1162 of the

any agreement for lease or I|cence or otherwise without ||m|tat|on derwed by the Chargor from -
~. the Land: or otherwise pald to or received by the Chargor i in respect of the' Land

Secured Obligations. means all money, obligations and Iiabiiittes now o_r'at any time in the :
.future due, owing or incurred in any manner whatsoever by the Chargor to the Security Trustee o
" {whether in its personal capacity or as security trustee for thé Secured Parties) or to any of the .~

other Secured Parties whéther actually or contingently, whether dlrectly or indirectly, whether
solely or Jomtly with any other person and whether as prlnclpal or surety, lnciudlng, without

ilmltatlon all interest, discaunt, commission, fees, charges and expenses and together’ with -
' ~any matters relatlng toor arlsmg in respect of those moneys oblngahons and I|ab|I1t|es

-

_.Secu'red Parties_ means. = .
. (k) | .the security Truste'e; .
m - the F.inance Parties; ertd .
' (m)‘ ‘ any Recelver andfor any- Deleéate 1

: Securrty Assets means all Assets of the Chargor or any of them wh:ch are the subject of any

securlty created or expressed to be’ created by or pursuant 0 thls Deed T

»Secunt:es means aII stocks shares debentures, debenture stock Ioan stock bonds and
securities lssued by any person (otherthan the Chargor} and all. other mvestments (as listed in ', :

" Part Il of Schedule 2 to the Financial Services and Markets Act 2000} including all raghts and

“benefits ansmg and -all money payable in respect | of them, whether by way of convers1on

‘redemption, bonus, option, dividend, mterest or otherwise: (including- ir all sub5|d|ary

order of the Security Trustee or which if Uincertificated are-held'i inan escrow or other account
in the favour of the Securlty Trustee or held in the SecuntyTrustee s name or. in the name of a .
:_nomlnee to the order of the Secunty Trustee); - ‘

T agreement arrangement or court order having substantlally the same economic’ effect as the
‘ foregomg, -

Securrty Period means the perlod begmnmg on the date of th|s Deed and ending on the date
on which the Securlty Trustee is satisfied that . all, Secured Obllgatuons have been -
',unconditmnally and irrevocably paid and dlscharged in fuII and all facilities made avallable by

each’ of the Finance Partles to the Chargor have been cancelled;

Set qf_fAmount.has the meaning given to it in Clause 741 {Set off); PR

CompanlesActzoos and - PR o )
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" SDN Lrst means the Spemally De5|gnated Nationals List malntalned by the Office’ of Fore|gn -

" Assets Control of the US Department of the Treasury, or any slmllar list mamtamed by- any
; Authorlty, L e _ . N

ot

) undertaklngs or the tertificates for wh|ch are now or. if the future deposlted wrth or to the ‘ :

Security Interest means any martgage,. charge, pledge, I|en ass|gnment encumbrance, nght _
of set off or secunty interest whatsoever, howsoever created or arising or any other _




R,

Transferee has the meaning given toitin Claus’e 261 (Transfer—qnd'dis‘c'lo'sure]._ o
" 1.2 Interpretation .
: {a) " Inthis Deed, except where the contex_t otherwise requires&' -

0 references to the Secured Partres (|nc|udrng references to the Securlty Trustee and the

Finance Part|es) mclude references to any - of their respectwe nomlnees, agents,

Delegates, successorsin title and permltted assigns and transferees and references to the,

Chargor include references to their respectlve successors in tltle and permltted assigns
and transferees ) ' C

(i) unless othervwse indicated, references to the Securrty Tristee meah the Secunty Trustee
actlng in its capacrty as secunty trustee for and on behalf of the Secured Partles

{iii) winding up. includes-.'eny yvinding- up, reco‘nstruction,f‘ 'adrninistretion, diss‘olu’tion__,
quuidation, bank'ruptcy-and 'any analogous pr0cedure or step un_der any applicable Ia\)\'r';‘

o

(iv) references to any deed; mstrurnent certrfacate agreement or contract [|nc1ud|ng thls - '_
Deed} or a provision thereof shall be'construed as a reference to that deed, mstrument -

certlfrcate, agreement or contract or provision’ as from iime to tlme vaned novated
amended supplemented or replaced (however fundamentally] ' '

-,

(v) expressions lmportlng the smgular shall mclude the pIuraI and vice versa and words . L

denotmg any gender includé alf genders,

B

{wi} refere'nces to any statute ar. other Iegislative pr'o\}ision shall include any-statutory or

‘legislativé-modification, re- enactment or-any- substltutlon of :such statute or prows:on S

and, where appllcable any equivalent statute or Iegrslatron in another;ur:sdrctron

' (vii] a timé of day is‘a r'e_fere_r'rce,to. London time; and

“(viii) references toa person shall be construed asa reference to any |nd|V|dual firm, company,
T corporatmn government state or agency of a state or any assouatron trust 1omt

venture, consortium, partnershrp or other entity (whether or not havmg separate legal o

personalrty)
(b). - The headingsfinrthis Deed are for ease of reference only and shall not affect its interpretatioh.

2. SECURED PARTIES -~
Each party agrees that the Security Trustee’s interests and rights underra'n‘d in respect of this
' ~ Deed shall be held by the Security Trustée on trust-for and on"b'ehalf'_of the S.ecu"'re_d Parties. -

1 - - -

3. AGREEMENT TO PAY

RV

"3 ° 'TheChargor, as primary obligor and notfmerely as surety, cavenants with the Securit\) Trustee
" - that it will pay or discharge on demand the Secured Obligations.on the dat.e‘(s) on which such

. Page3
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41
- All secunty created by the Chargor under thus Clause 4is:
: ('a).' ‘ uing
b

"(C); R

- “ Partres
L ah
. The Cha rgo_r'charges:by wvay'of first fi.xe‘d charge:
@ '
(b}
{ -

(@ -

(e)

document under whn:h hab|||ty for such Secured Obhgatlons arlses

B grant_ed with qu title guarantee;

in and to the relevant Securlty Asset; and

K -:Fixed charges

» Secured Obllgatrons are expressed to become due and in the manner, prowded for in the N

i

Default intérest:on the Securad Obligations, shall accrue in respect of a‘n‘y..oyerdue -amount_

'Jfrdm‘its due date or, in the case of any cost, charge, loss, liability, expense and-other amount--

- referred to in Clause 23 (Expenses. and indemnities) from the date such amount was expended, i
pald or debrted on account by the Security Trustee or any- other Secured Party {without the‘_.
necessny of any demand bemg rnade for payment thereof) in each case up to the date of

"actual payment (both before and after judgment) at" the Default Rate Any default interest
accrding under this paragraph shall be immediately payable by the Chargor on dernand by the

" Security Trustee or any other Secured Party. Unless otherwise agreed, such default interest [if -
unpaid} will'be compounded wuth the relevant overdue amount.or cost, charge, Ioss liabifity,
expense. and other dmount referred toin Clause 23 (Expenses and. Indemmtres) on a monthly

-'basns but wnll remam |mmed|ately due and payable

‘CMARGES - ; '

fGenera’I

contlnumg securlty for the payment and dlscharge of the Secured Obllgatlons, -

3_-
-4

granted in respect of all the nght title and mterest (|f any present and futire of the Chargor

c".,

granted in favour of the Secunty Trustee to hold on trust for and on behalf of the Secured

all Land in England-and Wales now vested in it and not registered at the Land Registry;

all tand in .En'g!and and Wales now vested in it and registered at the Land Registry; - '

all other,'Landwhich is now, or in the future becomes, its property} i}

- {to the extent tha_t they are no,t'Land) all plant, machinery, c'or_'nputers,‘ vehicles, office ar other

equipment now or in the future owned.by'it and its interest in any ‘plant machinery, .-
computers, vehicles, offlce orother eqmpment inits possesston {but excludlng any for the tirié
being part of its stock in-trade or work-in- progress] and the beneﬁt of aII contracts ||cences

" and warranties relatmg to them,

V(to the: extent not validly and effectively assigned pursuant;to Clause 4.3(a) (Assignment)

below) all Rental Income and the benefit to the Chargor of all other rights and claims tro“which

Page 6
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" the Chargor i$ now or may in the future become entitled in relation to the Land, including (but -
- not limited to) all rights and cla'lrhs of the Chargor against all persons who now are of have '
been or may become lessees, sub-lessees, Ilcensees or. occuprers of any Land and afl chargors -
7 and suret:es for the oblrgatrdns of such persons : -

{f) all Securities;
{g) the Insurance Contracts together with’ all: nghts and interest in the Insurance. Contracts =

(ineluding the benefit ofaII claims arising and, to the.extent not validly and effectlvely a55|gned- o
© 2 pursuant to Clause 4. 3(f) (_Assrgnm_eht) below, ai!,monles payable _under_them),

thy __all ef its present and future goodwil-l.t
(i) all of itg(cresentand_-future uncalled _canital; -
iy .- all cf its-present an'd‘future' Inteliectuat Property Rights;;.j
- (k) © ) | all trade secrets confldentral |nformat|on and know- how owned or enjoved by it now or |n the ’

- PN

i future in any part of the world

. (Ij' " “all other debts now ar in the, future owing to |t save for those arising on fluctuatlng accounts '
: ' wrth assocnates (as defined in Sectlcl"l 345 of the Compames Act 2006}; '

(m) . -all ofits present and future nght title, benefrt and tnterest in and to each Frxed Charge Account o
and each related Dep05|t and ’

() the benefit 'of all instrUments guar'antees charges, pledges and other rights now or.in the -
future availabie to it as securlty in respect of any Asset |tself subject to a fixed charge in favour
“of the Securlty Trustee

- 43 ,Assignment, ‘
" .The Chargor assigns and agrees to assign all'of its right, title, .estate and o'ther inter-est's in and to':' ‘

ta} - the Rental Income and the benefit to the Chargor df aII other nghts and clalms to-which the
R -.-Chargor is now or may in the future become entitled in relatron to the Land |nc|ud|ng (but not
_-rllmlted to) all rlghts and claims of the Chargor agalnst all persons who now aré or have been

,or may become lessees, sub- lessees, licensees or occuplers of any Land and all chargors and
suretles for the obligatlons of such persons

~(b) = -the bene'fit of aII gUarantees warranties and reprEsentations gtvén dr'rna'de by and any rights _
or remedles against aII or any professional advisors now or at any tlme engaged by the Chargor .
in: relation to,any Land and the manufacturers, suppllers or installers of all plant, machlnery,

7 fixtures, fittings and other equtpment now ar from time to time in the burldmgs erectedorto .-

be erected on-any Land and- any other person, firm or company now or from time to tlme o
under contract with ‘'or under a.duty to the Chargor and the benefit of all sums fecovered in
_any proceedrngs agarnst alkor any of such persons ’

" Pége?" N
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{c) |

{d)

e

1

weach Ass’lgn‘ed ',Account and all related Deposits;

g Property nghts and

' the beneflt of all Property Agreements and the proceeds of any claim, award or judgement
arising aut of any Property Agreemerit and all sums paid or payable to the Chargor under or in
_ respect of any Property Agreement

(to the extent that any Intellectual Property nghts are not capable of bemg charged pursuant -
“to Clause 4.2 (leed charges} whether by reason of Iack of any: thlrd party consent Wthh is

: requured or otherwuse] its right, tItle and interest (If any) in and to -any and all damages

compensation, remuneration, profit, rent, fees, royaltles or income wh|ch it may denve from
such intellectual Property nghts or.be awarded or entltled toin-respect of such Intellectual

any'sums payable to it pursuant to any tnsurance Contract,

provided that nothing in this Clause 4.3 shall constitute any Secured Party as'a mortgagee in possession

44 -

(a)
(b)

(c) -

45

‘.'(al '

)

'--Fl()ating charges .

_ Conv'ersion of.floating ch'arges

_ The Chargor charges by way of flrst floatlng charge all ItS present and future undertakmg and
 Assets of. whatever type and wherever-located. .

El

. The floating _charge create’d‘ b_y the Chargor under Clause‘4.4(a)' above shall be deferredin point
of priority to all other security or security interests created under or pursuant to this Deed.

The floating charge created by the Chargor under Claus'e 4.4(a) above is a ”qualifyin'g floating
charge” for the purposes of paragraph 14(2)(3) of Schedule B1 to the Insolvency Act 1986

(Incorporated by Schedule 16 of the Enterptise Act 2002) Paragraph 14 of Schedule Bl of the
Insolvency Act 1986 shall apply to thIS Deed. T o L -

" By notice: Subject to the Insolvency Act 1986 the Secunty Trustee may by notice.to the
: Chargor convert the floatmg charges created by this- Deed into fixed charges as regards all or-

any. of the. Chargor‘s Assets specified in the notice at any time. At any time after the floatlng
charges created by this Deed have been converted to fixed charges the SECUI’IW Trustee may
by notlce subsequently reconvert itinto a floating charge by notlce in wntlng
Automatic conversion: Subject to the Insolvency Act 1985 and Clause 4 5(¢) (Momton’um}
below, the floatlng ‘tharges created by this Deed shall {in addition to the cnrcumstances in

-which the same quI occur under general faw) automaticatly be converted (WIthout any notlce)

into f|xed charges over the Assets rlghts and property. of the Chargor

N ‘on the convenlng of ary meeting of the members or dlrectors of the Chargor to

constder a resolutlon to wmd up the Chargor or put the Chargor into adm|n|stratton

LUy ona resolutlon beIng passed or an order being made for the wmdlng up, d|ssolutlon

admmlstratlen or re- organlsatlon of the- Chargor
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4.7 . Ownership

I’EStI’lCtIOnS and onerous covenants SRS

{ii--  on the appomtment -of -a ||qurdator or an admlnlstrator (whether out ‘of court or'

otherwrse) to the Chargor E

'

(iv) .~ on-anyperson Ievyrng or attemptrng to Ievy any drstress execution or other process -

agarnst any Security Assets of the Chargor

) on the Chargor ceasrng to’ carry on busrness or a substantral part of |t or ceasrng to be -

a gomg concern

{vi} on the Chargor sto-pping making payments to its creditors or giving notice to creditors

that it intends to stop payment;

“{vii)  on'the Chargor creating or attemptingta createa trust over any of the Security Asjsets ;-

" (viii}  on the_hoider of any other Security Interest whether ranking in priority to or pari ~.s
: - passu with or‘after the charges and security contained in this Deed or- the Charg'or'- -
) apporntrng,,requestrng the*appointment of, anm admrmstrator, an admmrstratwe‘

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

. (ix) " any ﬂoatrng charge granted by the Chargor to any. other person crystalllsrng for any. .

I’EBSOH whatsoever

‘.'_tc) " . Moratorrum the floatrng charges created pursuant to CIause 4 4 (Hoatrng chorges) may not _ '

- _be converted mto fixed charges solely by reason of: " B B ’" '
‘i) ’ _the obtainjng of a morato‘r_iom‘; o‘r

. i) o :an\'/t‘hing_done with a‘:vie‘w to‘obtaini‘ng’_a moratoridn;_u,‘
:u_nder St:t_re‘t:lule.Al‘otc the Insol_\renc\rect;l.%ﬁ. ’

4.6 Implied covenants of title

"The covenants sét out in sectrons 3(1) 3(2} and 6(2) of the Law. of Property (Mrscellaneous Provrsrons)
) Act 1994 will not extend to Clauses 4. 2 (Frxed charges) 4.3, (Assrgnment) and 4.4 [F!oatmg charges]
~ ~above! lt-shall be 1mpI|ed in respect of Clauses 4.2 (Fixed charges), 4.3 (Assrgnment) and 4.4 (F!ootrng
' charges) above that the Chargor is disposing of the Securrty Assets free from all charges and
‘ encumhrances (whether monetary or not} and’ from . aII other rights exercisable by third partles B
. {including liabilities |mposed and rrghts conferred. by or under any enactment)

o

The Chargor is'the legal and beneflcral owner -of,"and has good and marketable trtle to |ts Securrty
Assets, in each case free from securrty (other than that created by or: pursuant 1o this Deed) and
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0 . - TP D:ELi\IERY OF DOCUMENTS OF TITLE AND I.:IEGES.TRATION
51 The Chargor shall onthe date of this Deed deliver [or procure delwery) to the Secunty Trustee
- of, and the Security Trustee shall be &ntitled to hold and retain .during the Security Period, all
deeds, certificates and other documents of title relating to the property charged pursuant to

this Deed (including any lease or Ilcences relating to it) where originals thereofare not reqwred

to be registered. ’

52 - The Chargor shall at any time as reqwred by the Security Trustee execute and deliver o the
C Security Trustee any documents and transfers to constitute ‘or perfect an eqwtable or Iegal

charge or a pledge (at the Security. Trustee's option) over any Securitles, including

" uncertificated-Securities within any clearing, transfer,- sett_lement and/or depomtorv system,

.and give any instruction.s and take any actions the Security Trustee rnay require tolachie\ie this: .

53 . The Chargor shaII |f requested by the Securlty Trustee execute aiI ‘such documents and do all
C . acts that the Security Trustee’ may reasonahly reqmre ‘to record the interest of the Security
.'I_'r-ustee_kin any reglsters relating 1o any reglstered Inteilectu_ai Property.Rights. .

54 The Chargor undertakes to make or procure that there is made a due’ appiication to the Land

: Registry in respect of any Land thatis registered land (wnth the' Cha rgor’ 5 r_onsent as proprietor ’
' of the relevant registered estate)

NO tq.renter-a r'estrictionr i‘n the foilo'wihg terms on the relevant register of title:

‘ ”No drsposrtion of the regtstered estate by the proprretor of the registered estate or by the’

~proprietor of any. registered chorge, not being a charge registered ‘before the entry of this -
restriction, is to be regrstered without a written consent signed by the propnetor for ‘the time
bemg of the chorge in the debenture dated[ o] in favour of. Borcioys Seeunty Trustee-
Limited fto hold on trust for and.on. behcrif of the secured parties specg‘red therem) as referred
to in the charges register or their conveyancer and '

b t,o enter.'an"_obligatidn to make fu.rther advances on the-r“elevant-register of title.
55 The Chargor certlfies to the Land Regtstry that the Security interest created under or pursuant
' “ o this Deed does not contravene any of the pravisions of the memorandum or articies of
assomatlon or other constitutive documents of the Chargor.

L RS g . ‘;5-.6 - The Chargor shall; if requested by the Security Trustee, execute and deliver to the prowder of
" s : - - Tany, lnsurance Contracts, ‘such notices and other documents as the Security Trustee may

, Co R -reasonably requure in relation to the a55|gnment bv way of securlty

it V . ‘ X i

i . o .
t . - 57 - -The Chargor undertakes not to a_m,end, vary-or waive the-terrns and conditions-relating to any -
e ' . Insurance Contract without the prior-written consent of the Security Trustee.

‘ 6. NOTICE OF ACCOUNT SECURITY-

l e ' - s P . T . l . ‘ B : -
- i S . 61 The execution of this Deed by the Chargor and the Security Trustee shall constitute notice fo

L - .~ .. the Barclays Account Bank of the security created over each Fixed-Charge Account and.eac'h
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‘ “related'beposit,'and the Charéor irrevocably instricts the BarclaysAccaunt Bank.,t'hat it shall, .l
and the Barclays A'c'count Bank confirms and ag’rees"th'at‘it will, upon any direction by the
Securlty Trustee or persons authorised by the Securlty Trustee. following the service of a
default not|ce or followmg any fallure to pay any of the Secured Ohl|gat|0ns when they fall
‘due, only act in accordance w1th ‘the instructions gwen by the Securlty Trustee af by persons

" authorised by- the Secunty Trustee in relation to each Fixed' Charge Account and each related
' Deposlt o e e

' 6.2 . The Chargor shall, an. the request of the Security Trustee followirig the service of a default™. E
" notice or following any failure to pay any of the Secured Obllgatlons when they fall due, dehver

- ‘to the Security Trustee {or procure the dellvery of}a Notice of Account Securlty duly executed

by, or on behalf of the Chargor in respect of the Accounts held with.any bank, building society, -

flnanmal institution or other person (other than the Barclays Account Bank) (1f any} and the -

_ related Dep05|ts and the Chargor shall use all reasonable endeavours to procure from the
" recipient of such Notice of Account Securlty an acknowledgement in’ the farm set out in

thereln
7 I RIGeTs_uNoER SECURITIES '.: .
- 7;1 co 'Unl‘ess a:nd until'this 'Deed becohtes'-_enforceahle or the':Securl'ty Trustee"directs otherwise:
{al' . all and any “cash dlwdends patd in respect of the Secu-r|t|es or an‘y of themlrecewecl by the

Security Trustee (or.] its nomlnee] shall be released to the Chargor

e

{b) " all votmg and other nghts and powers attached to or conferred upon the Securltles shaII
. continue to be exerused by the Chargor for so long as it remains thelr reglstered owner; and

v

: {c.) the Security Trustee will, where it (or its nomlnee) is reg|stered as holder of the Secuntles
i -exercise all voting and other rights and powers attached to the Securltles as the Chargor may .

‘from time to’ tlme in wrltrng reasonably direct {and in the absence of such mstructtons the .. . -

_ Secunty Trustee, of its nominee, shall not exercnse any such r|ghts] and the Securlty Trustee
- shall mstruct any nominee for the t|me belng regrstered as holder ofthe Secur|t|es accordmgly

" 72 At any tlme and from time to t|me after th|s Deed becomes enforceable or the Securlty Trustee
' directs:. ' '
T {a) “all and” any dlyldends and other dlStrlbUttOns accruing on or deriving. from the Secuntres

. (notwnhstandrng that they may have accruedin respect of an earlief penod] including without | '
~limitation, all money payable in respect. of them, whether by way of conver5|on, redempt|on, ‘
' bonus, opt|on dividend, interest ar otherW|se shall:

(iy - |f recewed by the Chargor (or any nominee of |t) be: held on trust, for the Securlty

'Trustee and (if requestecl by the Security Trustee) |mmedtately be pald -and
transferred to the Secunty Trustee; and S

(‘ii)_ .

whe'n'a'nd if feceived by the Security Trustee {or its noh’linee) shall'forn’l part ‘of"the

Securltles and be held by the Security Trustee on the terms of this Deed as. addltlonal
securrty {and |f cash be paid into a cash collateral dep05|t account and may be

'l:’age 11



{c)

t7.3

81

Ca)

RC)

{e)

' applled by the’ Securtty Trustee at any tlme and from tlme to time: thereafter inor
towards the dlscharge of the Secured Obllgatlons as the Securlty Trustee thinks frt}

‘

fo]]owmg the Security Trustee ser\nng natice - on the” Chargor, the Securlty Trustee {or |tst

o nomlnee) may from. time to t:me exercise (and may. from time to t|me direct the. exerose of) :

all voting and other rrghts and powers (by statute or otherwzse) attached to or conferred on
the Securltles in such manner as the Securlty Trustee (m its reasonable dlscretlon} thinks fit .

" and the Chargor shaII and, shall procure ‘that any nominee of the CRargor shall, comply with

any such directions of the. Security Trustee (ot its nomlnee) For the avoidance of doubt, until '
such time as the security Trustee (or its nomineg}) takes any stéps fo exercise any voting or )

X other rlghts and powers attached to or conferred on the Securltles all such rights and powers
’ shaII remam W|th the Chargor and

the Chargor shall [and shall procure that any nommee of it shall), |f reqwred by the Securlty ,

Trustee agree to accept short netice for and to attend all or any meetlngs or- class meetlngs -

.of the holders.of the. Securities, to- appomt proxres and exerose all votlng and other. rights and .

_powers, WhICh may atany time be. exerclsab!e by the holders of the Securltles as the Securlty e

Trustee may from t|me to tlme dlrect

"~ The nghts and powers attached to or conferred upon the Securities shaII for the purposes of
. Clause 7.2(b) above, include {without limitation} all powers given to trustees by the Trustee
. Act 2000 in respect of securities subject to a trust and shall be exercrsable without any need

for any further consent.or’ authonty of the Chargor . '

REPRESENTATIONS

. The Chargor represents‘ and warrants that: i

it has full power and authorlty and is legally empowered to. enter mto thls Deed and to grant

secur:ty over the Security Assets on the terms set out herern,
it has taken all necessary actlons (|nclud|ng corporate actlons) te authorlse the acceptance of St
and, the exercise of its rights under this Deed and the performance of its obllgations under this .

] Deed and all other documents to be entered into by it |n con‘nectlon heremth,

there is no Iegal or other restriction on ts abjlity to enter into and perform its obllgatlons in .-
respect of this Deed, mcludmg that such entry or performance will not constitute a breach.of
any law, regulatlon or ofﬂcral directive to whlch itis subject or any agreement by WhICh itis -

~ -bound; S

this Deed will be valid, binding and enforceable in accordance with its ferms;
n'either the Ch__argor _nor anu of its affflj'ates is eith’e_r;l ‘

(- 'Ilsted oris owned or controlled dlrectlv or |nd|rect|y, by any person whlch is listed, on
an SDN Lrst or

*

(i) located, orgamsed or re5|dent ina country whlch is the subject of sanct[ons by any
: f.Authorlty, T - : b :
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Each of the above representatlons {excludlng those set out in Clauses 8. l[f] and 8 l{g)) wnII be correct _f
- -and complled with in all respects at all tlmes durmg the Securrty Per:od as if repeated by reference to

ne Securlty Interest (other than the Securrty Interests created or expressed to be created by~

or pursuant to this Deed) exists on ooveror in relatlon to any of the Securlty Assets at the date '
~ .of this Deed o ;

Cany 'Shecurity Assets ifi'the form of Securities are fully paid and not subject to ary option to .

purchase or srmllar rights. The constitutional documents of companwes whose Securltles are
subject to the security created by this Deed do not and could not restrict or inhibit any transfer .
of those Securltles on creat|on or enforcement of the- Securlty and

no “warning notice”or “restrictions notice” (as defined in Clause 1{2) of Schedule 1B of the

h Companles Act 2006] has beén issued in respect of all'of any part of the Securities.

-

‘the then emstmg crrcumstances o _ e

The Chargor undertakes to procure that:
al .
(b) .

()
10, -

101

10.2

103

’ GE'NERAL UNDERTAKINGS -

it shall not make any material change in the scope or nature of its business;. -

ifthe Chargoris partnership, it shall notify the Security.Trustee in writing immediately of any .
_change in.the membership of the partnershrp Whenever possuble such notrfrcat:on shaII be

: glven in’ advance ofsuch change and

“if the Chargor compnses one or more trustees the Chéargor shaII gwe to the Secunty Trustee _
_not less than 28 days" prior wrltten notice of the proposed renrement of any trustee or the -

appomtment of any new trustee {which shall not be effected W|thout the prior written consent .
of the Security Trustee) and shall notlfy the’ Securlty Trustee in writing,. lmmedlately upon the _
“death of any trustee or the dlssolutlon of any fi f'rm or corporatlon actlng as trustee

-I_NFDRMA‘HDN ANb‘AccEss

T

The Chargor shall from trme to trme on request by the Security, Trustee, pravide the Securrty .

Trustee with such information and documentatlon as the-Security Trustee may reasonably -

require relatlng to the Secur:ty Assets and its compliance'with the terms of this Deed

The Chargor shaTI permtt the Ser.untvr Trustee its representatlves professmnal advisérs and. -
contractors, free access. at all reasonable times and on reasonable notice to inspect the

‘Security Assets (mcludmg, w1thout limitation, for the purposes of conductlng a valuatlon of the
Security Assets)

T

The Chargor shall promptly'n‘otify" the Security Trustee of any . Iitigation arbitration or
admlnlstratlve proceedings commenced, pending- or threatened agarnst it or_any, of its

'Sub5|d|arles or any other event which is reasonably likely to adversely affect the value or.

otherW|se depreciate, impair or prejudice any Security Asset or result in the security created

by th|s Deed becommg enforceab!e
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11, PRIORITY OF cHl\ReEs '
. 11.1" Arfy mortgage assignment fixed'charge or other fixed security.the Chargor creates in-the’
Secunty Trustee s favour, will have prlorrty over the floating charge created by Clause 4. 4_;‘.‘!
{Flootrng chorges) unless the Securlty Trustee states otherW|se

112 Any debentures ass:gnment mortgages or charges‘(flxed or floatrng) whlch the Chargor :
. . creatés in'the future (except those in the Security Trustee s favour) shall be expressed tobe
subject to this Deed and shall rank in order of prlorlty behmd the securlty created pursuant to ‘
" this Deed B ’ -
12, - 'Cottecrlo'n.j OF RECE|v'ABLEs_ )

121 - The Chargor sha!l collect and reallse all Receivables and |mmed|ate|y on recelpt pay all money :
which it receives in respect of- them |nto the Chargor’s bank account wrth the Barclays Account .
Bank, or into any other account spemfred by the Securlty Trustee and notified in wr:tlng to the :
Chargor [whlch may inglude.an: account held with a member of the Barclays Group}, in each
case on such termsas the Secunty Trustee may dlrect Pendlng that payment, the Chargor will
hold all money 5o recelved upon trust for the Security Trustee separate from its own money. -
The Chargor may- not wrthout prior written consent, charge, factor dlscount ~assign,

. postpone subordlnate or waive its rights in respect of.any Recewable in favour ‘of any other
person [other than the Secunty Trustee] orpurpért to do s0.

12.2 - requlred by the Securlty Trustee the Chargor shaII serve notlce in such form as the Securlty '

Trustee may reasonably requrre, on the account bank (lf not a Flnance Party) of the securnty :
s constltuted by this Deed R : C ST

12:3° . i a credlt balance on any account of the Chargor W|th any member of the- Barc]ays Group o
- includes proceeds of Receivables credited or transferred to that account the Security Trustee
has an absolute discretion to direct the relevant member of the Barclays Group to permit or
refuse to permit'the Chargor. to utllzse o withdraw that credrt balance and the Security Trustee
may in its sole discretion: at any. tlme direct the relevant member of the Barclays Group to
transfer ail or any part: of that credlt kialance to any other account of the Chargor with, that
. member of the Barclays Group, ortoa suspense account opened for the purpose of holding .
or realrsrng such funds, or in reduction of any outstanding Secured Obllgat|ons The Parties.
*hereto agree to comply with, and take any mecessary action to effect, any of the drrectlons
L gwen by the Securlty Trustee pursuant to this clause 12.3.
o 1J2.4_ . Ifthe Security Trustee releases, waives or postpones its rights in respect of any-Receivab[es for
C the purpose of enabling the"Cha'rgor to factor, discount or otherwiseé sell ther to_a Secured- - -
,Party or to a third party, the charges created by this Deed will in.all other respects remam in
full force and effect. In partlcular all amounts due to the Chargor from the Secured Party or-
- jthe thrrd party and any Receivablés re-assigned or due to be re- assrgned to the Chargor will be )
. subject to the relevant fixed charge detailed in Clause 4.2 (Frxed charges) subject only to anv -

defénces or rlghts of retentton or set off which the Secured Party or the third party may have .
agalnst the Chargor. / ‘ S ‘
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13,

13.1

(@)

-{b)

(€]

()

@

)

‘132

(@)

{c})

* lease or tenancy;

COVENANTS RELATING TO LAND AND OTHER ASSETS

T

_The Ch'a rgor shaII:

keep its Land plant machinery, computers, vehicles, offlce or other eqUmeent in good and
substantial repalr and condltmn to the satisfaction ofthe Security Trustee; ‘

perform'and observe in. all material respects, all the covenants‘,‘conditions- and stipu'lation‘s? -

{whether as Iandlord or tenant) in any lease, agreement for lease of other right to occupy |n

respect of any of its Land and shall not do or permit to subsist any act or thing as a result of ‘
" which any. such Iease, agreement for lease or other rlght to occupy may be subject to '
-determlnatuon or nght of re-entry or forfeiture pnor to the explratlon of its term,

" notatany time without'the prior writte_n consent of the Security Trustee, sever or'remove.an'y':

of the fixtures forming part of its Land or any of the plant or machinery (other than stack in

trade or work in progress) on-or in its Land, if to do so'would reasonably be expected to have -

a materially adverse eﬁect of the value, saleablllty or use of the Land or the enforceab|l|ty ‘of.
thls Deed ' ' : I

el

' any sueh plannlng laws and regulatlons in each case relatlng to any of |ts Land;,

‘ obtam and maintain in fuII force and effect aII Enwronmental Approvals and ensure that the
-busmess and/or operatmns carried on at the Land comply inall respects wnth aII Env;ronmental

R 0

Laws and Enwronmental Approvals

L
i 2

promptly on becomlng aware of it, inform the Securlt\,r Trustee of any Enwronmental Clalm .

which has been made.or threatened agdinst the Chargor or any occupler of the Land or any of

with respect to that Enwronmental Clalm and

oo h s

notify the Security Trustee promptly on becoming aware of any Environmental Contamination
Coator brought on to the Land or circumstances likely to lead to Environmental Contamination”

which might glve rise to any -Environmental Claim, and take’ or procure.| the taklng of all

~ . necessary action to deal with,.remedy or remave from the Land or prevent the incyrsion of (as
the case may, be) that En\nronmental Contamlnatlon or, cnrcumstances Ilkely to Iead to

Environmental Contamlnatlon 50 as to prevent an En\nronrnenta| Claim, endeavourmg always

" to minimise the danger or harm arising to the Enwronment

_ The Char”gor_shall not, \n:rithout‘the Security Truétee's prior written'conaent: )

grant or agree to grant (whether in exermse of or mdependently of any statutory power) any

) . -

" agrée to any amendment or waiver or surrender of any lease or tenancy;.

commence any forfeiture proceedings in respect of any lease or.tenancy;

e o T e page1s

- comply with all plannlng laws and regulatlons and the terms of any. authorlsatlon in respect of

¢ the officers of the Chargor in thelr capacity as such, settmg out the action WhICh |s td be taken :

x

[
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142 Securiterrust‘ee‘righ’ts

(d) . part with or share possessuon or confer upon any person any contractual licence or nght to .-

_ occupy,

_(e) consent to;any,assienment'of any tenantfs interest under any léase o‘r tenancy;

- : " .agree to'any rent review in respect of an-y Iea:se or"tena'ncy; “or '

(g) “serve any notlce on any former tenant under any Iease or tenancy (or any Chargor of that

B 7 former tenant) whlch would entitle it to anew lease or, tenancy, in respect of all or any part of
its Land. '

133" If the Chargor fails To comply with any- of the uridertakings in this Clausé 13, the:Security

'Trustee {and its agents and contractors). shall be entitled to do such things-as it considers are' -

necessary or desirable to. remedy such fallure The Chargor shall lmmedlately on request by

the Securlty Trustee, pay the Costs-and expenses of the Security Trustee {and |ts agents and
' contractors) |ncurred in connectmn w:th any action taken under this Clause 13.

14, . ACCOUNTS.

L1401 ‘NotificationandVariation _-“ : ) 7 . [T o

The Chargor shaII prornptly dellver to the Secunty Trustee on the date of this Deed {and, |f any change
occurs thereafter, on the date of such change), details of each Assigned Account opened or mamtalned

“by |tW|th any bank, bulldlng soaety fnancnal mst|tut|on or other person

N . '

At any time and from time to time after this Deed becomes enforceable or the Securlty Trustee dll‘ECtS, )
" “the Security Trustee shaII be entltled W|thout notice or further. demand to

{a) ‘demand recewe and apply agamst the Secured Obllgatrons, aII and any monles due under or

arising out of each Account (mcludmg the related Dep05|t5), .

. ,(b) o exeruse in re!atlon to each Account aII such rights as’ the Chargor was then entitled to exermse

in relation to such Account or mlght but for the terms of this Deed exercise; and
(c) .- make any dlrectron or mstructnon to the Barclays Account Bank or any bank bulldlng socnety, -

- flnanmal |nst1tut|on or other person at whlch an A55|gned Account is held to give effect to thls :
Clause 14. 2 Lt -

143 Terms of,A‘c;couh'ts

'Except w1th the Securlty Trustee 5 prlor wrltten consent and subject to Clause 14.4 (Pama! maturrty)
- each Fixed Charge Account shall be malntalned on the terms that any relevant Deposat shall mature on’
.the earherof . o R o ‘;f’- : o B

a) the f;rst tlme at whlch (l) there are no remaining Secured Obllgatlons and (i) the relevant

_Finance Party is not under any obllgatlon or Ilablllty (actual or. contmgent) to make advances )
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or prowde other financial accommodatron which, |f made or prowded would gl\re rise to any
Secured Obllgatlons and

.

) ¢ close of business in London on the date on which any of the Secured Obhgatlons shaII have

become due and ‘payable and shaII not have been pa1d upon becomrng 50 due and payable ‘

so that, at such t|me as any such credlt halance shall mature [or at any t|me thereafter) the Secunty

Trustee may exercise in. relation to that credit balance any nghts of set-off, cornbination - -or L

.consolidation to whu:h any of the Secured Parties may be entltled under this Degd, any other contract L
©orat [aw :

144 'Partialmaturiw- LT

“If, on any day, any of the Secured Dbhgatlons become due and payable and have not been pald by close L

of busmess in ‘London on the same day, then only so much. of the Deposit from time to time.on any - - '
-" Fixed Charge Accounts shall mature as equals the amount. of the Secured Obligations whrch became

due and payable and had not been pald by close of business on that day
14_.5- 'In_terestncin Deposit o

Interest shall accrue on each Depomt on any leed Charge Accounts at such rates and be payable on
) such dates and in such manner as, agreed by the parties from t|me to tlme

146 Re_strictions on'-Deposits
S fa)y The Chargor shall, prior te this Deed becomlng enforceable or unlass the Secunty Trustee |

othenmse directs, be entltled to recelve, withdraw or otherwnse transfer any credit balance
- from time to time on any Account

T-;(_b) o —At,any_tirne‘and from time to time after this Deed becomes'enforceable orthe Security T'ru__st_ee .
- directs, the Chargor shall'not be entitled to receive, withdraw or otherwise transfer any
Deposﬂfrom tirme to time on any Account except with the pnor wntten consent of the Secunty )

Trustee
157 ' ,NeGAfrl\.rE ial_e'os_e
151 -The Chargor shall not, without the prior. Written consent of the Security Trustee:

(a) : ¢create, agree to create or permit to exist any trust, interest or Secufity Interest (howsoever
: ‘ranking in pomt of priority) of any. nature whatsoever (lncluding suchas arises by operatlon of

law or any enactment) in,. over or affectrng aII or any part of its Secunty Assets or
{(b) - subjectto Clause 15, 2(b) below, part ‘with, grant or enter: into a lease of, sell, transfer, assign

or otherwrse dispose . of (lncludmg by way of declaration of trust} all or any part of its Securltv
. Assetsor any mterest |n them or agree to-do so.
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“(a)

. 162 o Release

PO

Tl ae ame

4

15.2 - The Chargor undertakes to the Secunty Trustee that save as expressly permltted by the '
' Security Trustee in wrltmg, it will not:

fa)~ create any mortgage or any fixed or floatlng charge or other, secunty, over any of the Floatmg .

_Charge Assets [whether having priority over, or rankmg pari passu W|th or subject to the '
" floating charges created by this | Deed) or -

b} seII transfer part wath or dlspose ofany of the Floatlng Charge Assets except by way of salein-
T the ordlnarycourse of business. . . .*

16. ,PRESERVATJo_N OF Secunm_r
161 R'u'lirig'of[
. . e

If any. Secured Party (ln this Clause 16 1, the relevant Secured Party} recewes notice of any subsequent
intérest or Securuty Interest affectmg any Secu nty Asset:

1

each ofthe Secured Partres may open anew account or accounts in respect of the Chargor and
if any. Secured. Party does not open a new account, it shall nevertheless be treated asif |t had
done soat the. tlme when the relevant Secured Party had FECEIVEd the notlce

(b}, all payments made by the Chargor to any Secured Party after the relevant Secured Party '

- receives such notlce, shall be credited or be treated as havung been credited to ltS new account
-and in no circumstances. whatsoever shall such payments operate ta reduce the' amount due .

from the Chargor to the reievant Secured Party at the t|me when the- relevant Secured Party
: had recelved the notlce and

e - all payments made by a Secured Party.to the Chargor after any Secured Party receives such

" noticé shall be deemed to have’ been flrst made out of any: payments ast recelved |nto any
account of the Chargor wrth any Secured Party

If at’ any tlme the Secured- Obhgauons shall have been paid and dlscharged in full and the Securlty
Trustee is satlsfled that none of the Secured Parties has any commitment, obllgatlon or |Eabl|lty of any” _
~kind [present or future actual or contlngent), the. Secunty Trustee will at the request and cost of the _‘-

Chargor re- assngn the Secunty Assets to the Chargor or otherW|se d|scharge the secunty conshtuted
under this Deed s

P

163 Retentinn"of'(:harges |
: Notwithstanding Clause 16.2 {Release):" ~

@ if ‘the Security Trustee shall have reasonable grounda for believing that the'Chargor may be

insolvent, bankrupt or unable to pay its debts-as and when they fall due or-that the value of
the Chargors assets may be less than. the arount of its |Iab||lt|es takmg |nto account its "
[ -contingent and prospective I|ab|l|t|es or may be deemed for' the purposes of any law to be. 7'
'._|n_solvent or bankrupt, as at the date’ of any payment made by the Chargor to any Secured

E Page 18



172

__(al_

B .(b)-.‘

w

) the Security ‘Trustee shaII he able to exercise its-. rights u'nder paragra'p‘h (a) aboye o
notwrthstandlng N the payment -and discharge in full of all’ Secured, Oblrgatrons or (i} any g
- release, settlement; drscharge or arrangement that may be gwen or made by the’ Secured Party T

- on ‘or as a consequence of, such payment ar dlscharge of I|ab|l|ty, and .

R

o 17

AT

‘pursuarit to this Deed, until the expiry of a pEI’IOd of one menth plus ‘such statutory period
wrthln whrch any assurance securrty, guarantee ar payment can be avo|ded or |nval|dated

if at any time within such'perlod as is referred to in paragraph (a) aboye any step or corporate

' action is taken in respect of the Chargor in relation to ar with a view fo any msolvency, ) “

. bankruptcy, administration, winding up or receivership, proceedrngs or procedure as set out |n ‘
- Part 26 of the Companres Act 2006 or in the Insolvency Act 1986 orin relatron to or with a view

- to-any analogous proceedlngs or procedure in any Jur|sd|ctlon the Securrty Trustee shall be at -‘., .

B Iaberty to continue to retain such’ secunty for such further perlod as the Securlty Trustee may. e '
reasonably determine and such security shall be deemed to have contrnued to have. been held’ '

.as security for the payment and, dlscharge to the Secured Partres of all Secured Oblrgatrons

: _FURTHER ASSURANC_ES

The Chargor shall on demand, execute any document and do any other act or thing (in either - ’
‘case; at the expense of the Chargor) whrch the Securlty Trustee or any other Secured Party 7
-may reasonably specify for protectmg, preserylng or perfectrng any securrty created or:-

mtended to be created by this Deed or for facrlrtatrng the reallsatlon fhereof or otherwise for -
'enforcrng the same or exerosrng any of the powers, rlghts and’ dlscretrons of the Security K

Trustee or any-other Secured Party under this Deed, mcludmg the execution of all releases,

Party, then the Security Trustee shall be at liberty to retaln the security'contained inorcreated- -~

transfers, assugnments and other documents and the gwmg of aII notrces orders |nstructrons, ’

N d:rectlons and requests for any consents to enable the property to be charged which the

Securrty Trustee or any other’ Secured Party may- reasonably request ‘and the Chargor
|rreyocably and severally by way of security appoints the Securlty Trustee (and any Receiver

“or Delegate appointed under this Deed), as its attorney in its name and on its. behalf to. SIgn

‘execute and deliver aII such clocuments and do any act ‘or thlng as the Securrty Trustee may
th|nk f|t ' ’ ' ’

The Chargor by way. of securrty wrevocably and severally appornts the Securrty Trustee (and

‘any Receiver or Delegate appomted under this-Deed} to be its’ attorney with full power of

substitution, on its behalf ang' rn its hame or otherw:se -at such time and if such manner as . L

the attorney thrnks frt

prror to servrce of a default notice or any demand for payment to do anythlng WhICh the
Chargor is obliged tode under thiS Deed (but has not done),

1

an, and after service of a default notrce or- any demand for payment to do anythrng whrch the
'Chargor is ob!rged todo under this Deed; and

T to take any act!on which is anmllary to the exercise of ‘any of the rlghts conferred on the
'Securlty Trustee or any other Secured Party, in relatron 1o ‘any Securlty Assét or under th:s
: Deed or any other agreement wrth the Security Trustee of any other Secured. Party, the Law of

“
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)

()

(d)

Co T 183,

kel

181

(b}

e LR

Property Act 1925 or the Insoivency Act 1986 and rat|f|es and conﬂrms and agrees to ratlfy
and confirm whatever any such attorney shall do or purport to dain the e exeruse or purported
exercrse of all or any of the powers “authorities and dlscretlons referred to in this Clause 17 2

ENFO_RCEMENT

N\ -

On.and after service.of a default notice or any fail-ure ‘to pay any of the Secured Obligatior\s-_
-when theyfall due ofa request from the Chargor to the Secunty Trustee that it exercise any .

of its powers under this Deed (or if any steps are taken to. appomt an admmlstrator of the o

Chargor), the Secunty Interests created by and under this -Deed. shall be |mmed|ate|y N

: enforceable and the’ Security Trustee, without prejudice to the powers conferred onit bywrtue '
" of the Law of Property Act 1925 shall ke ent|tled to:

seciire and perfect ité fitle to a_ltor any part of the Secur'itylAssets;

©enforce all or any part of that Security at the times, in.the manner and on the terms it thinks -
it : - ' ' '

“take posseesion"of anid hold or dispose of all.or any part of the Security-Assets {and any Assets

of the Chargor WhICh when got in, would be part of the Security Assets) at the tlmes in the .
_manner.and on the terms it ‘thinks frt and

. transfer or otherwu;e d|spose of any Security Assetand to gnve ‘zood drscharge for any moneys '

“received by the Secunty Trustee in exerqse of such power. of sale and/or drsposa]

'If no default notice has-been served an the. Chargor,’ ’the Security Trustee shall as 500N as-

reasonably practrcable after exermsmg any power pursuant to Clause 18 1 above, notlfy the « °
Chargor of such exeruse :

To the extent that thé Secunty Interests created by this Deed constituteé a securlty fmanmal
coilateral arrangement .and ‘the- Secunty Assets. constltute Minancial collateral” for the .
purpose of the Financial CoIIateral Arrangements (No 2) Regulations 2003 {the Regulations), k
- the Security Trustee shall have the right on giving prior notrce to the Chargor at any time after

the Security, Interest becomes enfarceable, to appropnate all or any part of the Secunty Assets _

. in or towards dlscharge of the Secured Obligations. The parties agree that the valué of the

appropnated Secunty Assets shall be in-the case of cash, the amount of cash appropnated

‘and, irf the case of Securities, determined by the Security Trustee by ref_erence—to any puhllcly ‘ i
aVaiIable'marketprice in the absence of which by such other means. as the Security Trustee -
" {acting reasonably) may-select |nclud|ng, without |1m|tat|on, an mdependent valuatlon The
partles agree. that the value of each Account shall be the amount of the credit. balance onit, .
" together with any accrued-but unposted interest that is pa|d in relatlon to that Ar.count atthe

time the right of appropriatlon is exerused For the. purpose of Regulatron 18(1} of the

Regulatlons the Chargor agrees that any such determlnatlon by the Securlty Trustee erI
constltute a vaiuatlon ina commercrally reasonable manner";

T

.
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P _ 19..  _ CONTINUING SECURITY

The securlty constrtuted by thlS Deedshall be contlnumg, ismade for secu ring fu rther advances’
~and will extend to the ultimate balance of the Secured Obllgatlons regardless of {i) any
intermediate payment or. dlscharge in whole or in part; and (i) any'amendment, variation,

T _ ' - Security Trustee may specify from time to time. This insurance cover rust be for the full
P ' C replacement value arid bé index- |II"Iked The Chargor must also malntaln all other i insurances

L

l " restatement, -assignment, replacement refinancing, novation ‘or departure, (however :
II . o . substantlal -or material} of, to.or from any document constitutlng any Secured Oblrgatrons

L a0 INSURANCE ‘

| i A ‘ i . . . . .

1‘,1 T . 2C'l'_.1'-' The Chargor must insure all insurable . Assets with an insurance office or underwnter‘ N
i ¢ ’ o acceptable to the Security Trustee against loss or damage by fire and such other risks as the 7
i

:

|

L o o normally malntalned by prudent compames with srmllar actl\ntles to those of the Chargor or '
R s - as the Securrty Trustee may requlre '
- 202 The Chargor must punctually make all ‘premium and other payments necessary to effect or.
S - :" e o ) malntam these insurances and produce receipts for these payments at the request of the .;
I ‘ -Security Trustee: If at any trme the Chargor fails to have the requlred insurance cover in place ,
L o o . or to produce any receipt on request or to deposrt any- pollcy with the Security Trustee under oo

; 1 T may take out or renew any insurance’in any sum and on any terms the Securlty Trustee thinks . -
et _ o approprlate and recover the costs of domg 50 from the Chargor
l
:

bi : - ;20.3 ‘-AII monles receaved on any .insurance:whatsoever in respect of loss or damage by fire or’
- - . otherwise to said lnsurable Assets or any part thereof (whether effected or'maintained by the
b . L ;Chargor in pursuance of its: obllgatlon under. the covenant contamed in this Clause'20
3o R o (Insuronce) or mdepenrjentI\lr of or otherwise than in pursuance ofsuch obllgatlon) shaII as the-
b T . Secunty Trustee requrres either be applied in maklng good the loss or damage in respect of

‘monies, for the time belng secured by this Deed or such par't or parts thereof as the Securlty
. Trustee may requn‘e

21, '_ADMINISTRATOR -

%‘l s L 2117 7 At any time and from timé o time after this security becomes enforceable, or if the Chargor

E" ' ' _'rso requests the Securlty Trdsteein wrutmg fromtime to time, the Securrty Trustee may appomt
l _@ny cne or more qualified pérsons to be an administrator of the Chargor,. to act together or
. mdependently of the other or. others apponnted (to the extent applrcable)

R ' e .. K

Lo o . of Schedule B1of the Insolvency Act 1986 (Admlntstratlon application) or by flllng speufled

documents with the court under paragraphs 14 to 21 (lncluswe) of Schedule Bl of the .
- ',InsolvencyAct 1986. , _

i

l

l : o 212 . Anysuch appomtment may be made pursuant to an appl:catlon to court under paragraph 12
‘ ;

|

b

|

3

Clause 5 (Delivery of Documents of Title and Regrstmtron) or an réquest, the Securlty Trustee T

'whlch the maonies. are received or be- pald to the Security Trustee in or towards payment of the\ L
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213

S22

22.1

(a)

(b)Y

- 222

Ial '

~(b).

In thlS Clause 21 a quallfled person means a person who, under the insolvency Act 1986 ls" . y
quallfled to-act as an admlnlstrator of any company or lndlvldual with respect to- whlch that - L

pe rson-is appomted

‘REcEIvER

. Appointment of Receiver;

) At any time after th|s securlty becomes enforceable or |fthe Chargor so requests the Securlty :

Trustee in wrltlng at any time, the Security Trustee may, (unless precluded by law) WIthout_‘_ N

' further, notice appomt under seal or in writing, any one or more. quallfled persons tobea

‘Receiver.of all or any part of the' Securlty Assets, to act together or lndependently of the other
or others appolnted to the extent appllcable : ‘
In thlS Clause 22 a quallfled ‘person” means a person’ who, under the Insolvency Act 1986 is.

quallfled to actas a Rece:ver of the property of any company or lndlwdual Wlth respect to S
whlch that person is appomted :

Povver"s of Receiver ;

. Every. Recelver appomted in accordance with Clause 22 1 {Appomtment of RECEIVEI') shall

(subject to any I’EStrICtIOHS in the instrument appointing him but notWIthstandlng any winding-
“upor dtssolut|on of the Chargar} have and be entitled to exercise all of the rights, powers and

‘ dlscretrons as varied and extended by the provisions of this Deed conferred by the Law of

Property Act 1925 on any receiver appomted under that Act and those conferred by the °
Insolvency Act 1986 (and to yse the name of the Chargor for all or any -of such purposes). If at o

. any time there is more than one Recelver in respect of all or any part of the' Securlty Assets
- each such Receiver may {unless otherwise stated in any document appolntlng that Recelverl
- exerctse all of the powers conferred.on a. Recelver under this Deed or under the Insolvency Act .

1986 |nd|v|clually and to the exclusion of each other Recelver

The" rlghts powers and discretions referred to in paragraph (a) above ‘include’ (wnthout

’ Ilmltatlon) the rlght power andfor d|5cret|on {as the case may be)

L {iy, - Take possess:on to take lmmedlate possession of getin- and collect the Secunty Assets

©or any part of the Secunty Assets whether accrued before or after the’ date of hls
.-appomtment o R '

i N
"
X - B , [ . ) ) .
‘e - . . - .- N

i) Carry on. busln'ess- to carry on- or manage the buéiness of the Chargor as the Receiver.

may think fit or to concurin or authorlse the management of or appolnt a manager of
the whole or any part of the busmess of the Chargor

- {iii). '.lProtection of assets: to m‘ake and “effect all repairs alterations; improvements"

're‘place'ments developments demalitions and. insurances (lncludlng lndemnlty
© insurance and performance bonds and guarantees) and do all other acts which the E
) Chargor mlght doin the ordmary conduct of its busmess as well for the protection as™
" ‘ for the :mprovement of the Securrty Assets and to commence and/or complete any )
- building operations on any Land secured‘ pursuant to this Deed and to apply for and o

% Lo " . Paga2a




o)

~._,{V), |

(i}

i)

{viii)

)

mamtam any plannlng _permissions, bundmg regulahon approvals and any other
permlsswns, consents or Ilcences in_each case as the Receiver may ln its absolute

dlscretlon thmk f:t or concur |n any of the foregomg, _

Employees a'nd .advi_sers: to appaint and _discharge‘_ managers, afficers, agents, -

-accountants, servants, workmen and other advisers for the purposes of this Deed; upon.
" such termis as to remuneration or othervwse as the. Receiver- may thlnk proper and to

. drscharge any such persons appomted by the Chargor

Borrow money to horrow money for the purpose of exercising any. of the powérs .
- authorltles and discretions conferred on the Recewer by or pursuant to this Deed

and/or of defraymg any costs charges, Iosses or expenses (mcludmg the Receiver's

remuneratlon) which shall be |ncurred by that Receiver in'the exercise of such powers, '

autharities and dlscrettons or for any.other purpose, to raise and borrow maoney either

unsecured or on the secunty of the Secunty Assets or any part of the Securlty Assets .- -
 eitheri |n priority ta the securlty constituted by this Deed or otherwise and generally on’

such-terms and conditions as that Receiver may think fit and ' no person lending such

money shaII be concerned to enguire as to the | proprlety or purpose of the exerase of -
: such power orto see to the appllcatmn of any money S0 ralsed or borrowed

whether as a gomg concern or ctherwise;

obligations, shares, stock or other valuable consideration and any-such con5|clerat|on
may be payable in a lump sum or by instalments spread over such penod as the

- Receiver may think fit. Fmtures, other than landlords’ fixtures, may be severed and sold
' 'separately from the property contalmng them W|thout the consent of the Chargor

Ac'quire assets:_to -acquire assets for such consideration-and on such terms as the
Receiver may. think fit to purchase outright or acquire by leasing, hiring, licensing or
otherwrse -any land, buildings, plant, equipment, vehicles or ‘materials or any other
property, assets or rights- of any description which the Receiver con5|ders necessary or

_ de5|rable for the carrying on, improvement or reallsatlon of any of-the Security Assets
or the business of the Chargor or otherwise for the benefrt of the Secunty Assets;

- Leases, etc.: to grant or agree to grant any leases whatsoever and fet on charter sub-
'.charter, hire, lease or sell on condition and- to grant nghts optmns licences or
.easements over all or any part of the Securaty Assets for such term and at such rent _
(W|th of withouta premlum] as the Receiver may think proper and to rescind, surrender .
-and accept oriagree to accept a surrender of any lease or tenancy of such Secunty
.- Assets or agree to any variation of any such contract affectmg all or any part of the

ST L . -Page23'.'@

Sell busmess to sell or' concur in selhng the whole or any part of the Chargor s busmess .

Sell -,as‘sets:.to seII, exchange; gran’t options to purchase, license, surrender, re-leas_e,," o
.'diSclaim, abandon, return or otherwise dispose of, convert into money or realise all or :
* any part of the Security Assets by public auction or private contract and generally in -
- such manner and on such terms as the Receiver shall th|nk proper orto concur |n any -
’ such transactlon Wlthout prejudlce tothe generahty of the foregolng the Recewer may

do any: “of these things for a- consnderat:on conmstmg of cash, debentures or othef

N
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:'(itii)-j;

. and proceedings n relation to the Security Assets or any part of them as may seem to’

(xiv)

, .,(M.

{xvi}

(Ixiii)-'-

Secunty Assets on- such terms as the Receiver may think fit {|nclud|ng the payment of .
money toa iessee or tenant on a surrender or any rent re\riew)

Uncalled capltal to call up or require the directors or members {as applicabie) of the
Chargor fo call up aII or any- portion of the uncalled capltal for the time being of the' :
* Chargor and to enforce ‘payment of any call by action (in the name of the Chargor or
the Recelver as mayhe thought flt by the Recelver)
-Co'mprornisef to negotiate, settle, adjust, refe'r;to arbitration, compromise, ‘aoandon‘
“and ‘arrange an-y' claims, accounts, disputes, questions and demands with or by any" '
~ person.whois or claims to be a creditor of the Chargor or relatlng in any way to the
Security Assets ar. any part of them, A R EREER oo .

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

the Recewer to be expedlent

Receipts to give vaiid receipts for all moneys and execute aII assurances and things
which may be proper or deswable for reaiising the Security Assets .
Subsidia’ries etc.; to form a Subsidiary or Subsidiaries ofithe Chargor inany jurisdi'ction ]
‘and transfer to any such Subsidiary or any other’ company or body corporate whether
or not formed for the purpose all or any part of the Security Assets,

Powers dlscretlons etc to exermse any powers dlscretions votlng, conver5|on or ;

: other rights or entitlements in relation to any of the Seturity Assets or Ir‘lCldEhta| to the

ownership of or rights in or fo any Secunty Assets and to comptete or effect any

transaction entered into by the Chargor and complete disclalm abandon or modlfy all”
_ or any of the outstanding contracts or arrangements of the Chargor relating to or .
. affectlng all orany part of the Security Assets; and '_‘_

Generai‘ powers to'do all such other acts and things as the Receiver may consider -

desirable or necessary for realising the Security Assets orany part of them or incidental -
or conducive to any of the matters, _powers or authorities conferred on-a Receiver

- underor by virtué of this Deed to exercise in felation to the Security Assets or any part
- of them alj such powers authorities and thlngs as the Receiver wouid be capable of
' exercrsmg |f it were the absolute beneficial owner of them,

and to use the name of theChar‘gor for- ail or any ofsuch‘purposes. :

223 - Removal. -

- R - G

The Security Trusté‘e may from time to time, by writing remove any Receiver appainted by it (sofaras
itis lawfully able) and may, whenever it may deem it expedient, appomt a new Receiver in the place of .

any Recewer whose appointment may for any reason have termmated

La
k]
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. 224 ’Remuner_ation_

s o ?._('a)' ‘ The Security Trustee may from trme to time, fix the remuneratron of any Recewer appomted
[ o ' by it (which remuneratron may be-orinclude a commission calculated by reference to the gross
" amount of all moneys recewed orotherwise and may include remuneratron in connection wrth ‘
claims, actions or proceedmgs made or braught agarnst the Receiver by the Chargor or any -
. other person orthe performance or drscharge of any oblrgatron |mposed upon the Receiver by '
. ; e statute or- otherwise): but such remuneratron shaII be payable by ‘the Chargor alohe, and
L o _‘ : . sections 109(6) and (8) of the Law of Property Act 1925 shaII not apply in relatlon to any.
: ' Recewer appomted underth|s Deed e . , : o : . L

W

{by.~ - " The amount’ of such remuneratron may be debited by the Securrty Trustee to any account of

Oblrgatrons and accordrngly be secured onthe Securrty Assets under the securrty contarned |n
. this Deed ' :

225 Extent of‘ap‘bointme_'n.t

The exclusmn of any Security Assets from the appomtment of the Recewer shaII not preclude the
Security Trustee from subsequently exte nding the Receiver's or Recewers apporntment (orthat of their
--replacement) to that part or apporntlng another Réceiver over any other part of the_Securrty Assets.

A " 7226 Noliability as mortgagée in'possession’
1 . Toe v . P ! ..
‘ ) . .

‘None of the Secured Parties shall, nor shall any Receiver: appointed as aforesaid, by reason of it orthe" .
‘Receiver entering into possessron of the’ Securlty Assets or any part of them or for any other reason, be

b T llable to’ account as mortgagee in possessron or be liable for any loss on realisation or for any default or’
; ' . /omission for whrch a mortgagee in possessnon might be hable o

Lot - 227 Agentofchergor'- ; -

- {a). AE\rery‘r Receiver of the Cha-rg‘dr dufy appointed by the Security. Trustee'under the powers in that
' respect contained in this Deed shall be deemed to be the agent of the Chargor for all purposes
and ‘shall as Such agent for all purposes be deemed 10 be in the same position as a Receiver

;duly appoanted by.a mortgagee under the Law of Property.Act 1925. L :

B . . -
P . - - o .. 7 -l

© " {b)- . The Chargor alone shall be' responsible for the contracts,” engagements, ‘acts, omissioné,
- ' i defaults and losses of the Recerver and for liabilities lncurred by the Recelver and no! Secured

Party shali incur any Irabrlrty for them by reason of the Securlty Trustee appomtlng such
Recewer or for any other reason whatsoever

o C g _Securit\‘rTru'stee rnav exlercise.

To the fuIIest extent permltted by law, all or any of the powers authorrtres and dlscretrons whrch are.
,conferred by this Deed (elther expressly or impliedly), upon a.Receiver of the Securrty Assets, may be
exerc_r_sed after the seclrity created under this Deed becomes enforceable by the Security Trustee in _
relation to the whole of such Security Assets or any part of them"without first'aopointi'ng a Receiver of .

: R . : o .t " pages

B

the Chargor held w:th a Secured Party but shall, in_any event, form part of the Secured . -



J—

such property or any part of |t or. notwthstandmg the appomtment of a Recewer of such property or
:any part’ of it, : " :

23.-

231

{a)

" .lC)

)

232

233

(b}’

EXPtnées AND INDEMNITIES, -

The Chargor shall on demand pay to or reimburse the Secured Parties and their nominees,
"agents or Delegates on the basis of a full indemnity o_n an after tax basis the amount of ail
comm’issions,_co_sts {including legal costs.and remuneration), 'charges,' Ios'ses,'liabilities_, and
expenses-and other sums: reasonably incurred by the. Security Trustee '(whether acting in its’

_personal capaclty or as securlty trustee for and on behalf of the Secured Parties or any other

Secured Party and any of their nomlnees, agents or Delegates) in connectlon with:
the inspection or valuation of the Security Assets;

making a demand for pa‘yment er'the delay in receipt of payments under this Deed;

a fallure by the Chargor to perform its obligations under this Deed or otherW|5e breach any

: terms of th|s Deed; and

the preservatinn,' e‘nforcerr‘ient' or the attempted preservation or enforcement of any of théir

* rights under this Deed whether incurred as a result of any actor omission by, or proceedin'ga
.'mvol\nng, the Chargor or any third party together W|th interest on the -amount payable in
. ,accordance Wlth Clause 3 (Agreement to pay).

The Ch'argor §ha|l on de'm'and pay to or fully indemnify the Sécured Parties or other nominee
or agent on an after-tax basis a‘gainst all losses, actions, ¢laims, commissions costs (including

" legal ‘costs, expenses proceedmgs, and remuneratlon], charges, Iosses, llabllstles, expenses
~and other sums and expenditure which'the Security Trustee {whethes actmg in its personal e
‘capacity or as securlty trustee for and on behalf of the Secured Parties)or any other Secured,

Party and any of their nominees or agents may suffer, pay or mcur, acting reasonably, in
connection with any payment or discharge in respect of the Secured Obligations (whether
made by the Chargor or a third party) becomlng void, vondable ineffective or unenforceable
for any reasons whatsoever : o

3 -4

Where, pursuant to Clauses 23, 1 or 23.2 above, a sum is- patd to such Secured Party {or thelrj

nominees, agents or Delegates}, the Chargor shall, in addltlon pay to the Secured Parties lor

' thelr nommees agents or Delegates) in respect of value added tax

. (except where the payment faIIs Wlthll"l Clause 23, 3(b) below) such amount as equals any

value added tax charged to the relevant Secured Party (or their nominees, agents or Delegates} :
in respect of the matter which gwes rise to the payment and whuch the relevant Secured Party
(or their. nomlnees agents ‘or Delegates) certlfles is not recoverable by it by repayment or .

credit (such certificate to be conclusive in the absence of mamfest error}; ahd

_cm any reimbursement of or indemnification for any commissio’ns, cost’s, cha'rges expenses or

other items mcurred by the relevant Secured Party {or thelr nominees, agents or Delegates) as
agent for the Chargor such amount as efuals the amount included in the’ commrssnons costs,

-charges expenses or other ltems in respect of value added tax (and in such acase the: relevant
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‘2'3.4 -

- result of exercisé of or- fallure to exercise by the' Securlty Trustee or any-otherSecured Party of ..

24.

241"

242

243

D2

25.1

252 -

© 253

~ shortfall on: demand,.’

: DISCRETION AND DELEGATION. ,

-Secured Party (or their nominees, agents or Delegates) shal'i provide the;Chargor‘ with an ‘
appropr:ate tax invoice in respect of such |tem namlng the Chargor as reup|ent ofthe relevant -
surmlv) | D

The Chargo'r agrees thatno Secured Party will be held r'esporisible forany loss sufferéd as a =

its rlghts under thls Deed, except in the case of gross neghgence or wilful default ofthe relevant -
Secured Party S '

' SET OFF

“The Secunty Trustee or any other Secured Party may at any tlme and from tlme to time without '

' notice (but’ shalt not be obhged to) set off {i) any obhgatuon which is due and payable by the”'-

Chargor to the Security Trustee -any other Secured Party and/or any other member of the
- Barclays Group’ and is. unpa:d agalnst (i any obhgation {whether ornot matured} owed hy the .’

Secunty Trustee, any other Secured Party and/or any other member of the Barclays Grouptd - .

"the Chargor, regardless of the place of payment booklng branch or currency of elther ;
obl|gat|on {with thie difference between'the amounts’ in (i) and (ii} belng the Set offAmount), 3

" regardless of thé’ place of. payment bookmg branch of currency of either obllgatlon Pursuant
to the: nghts in the precedmg sentence, any Secured Party may (and the Security: Trustee may T

d|rect a Secured Party or other members of the Berclays Group ta) debit an account held by

" the Chargor with. any member of the Barclays Group by an amount up to and mcludmg the'Set -

off Amouant:

s

If the'obligations are in different currencies the Security Trustee and any other Secured Party -

may convert ‘either obhgatlon ‘at a market rate of exchange in ltS usual course of business for i
- the purpose of the set off and if when converted it Eeaves the Securlty Trustee or Secured Party )
(as applicable) with less than the amount due the Chargor must make good the amount of the ;

-4

The Sec‘urity Trustee and any other Secured Party may, in its absolute discretion estimate the’

amount of any liability of the Chargor which is contingent or unascértained and thereafter set.' -

" off such estimated amount and no‘amount shall be payable by the'Security Trustee or Secured '

Party {as apphcable) to the Chargor unless and untll aII Secured Obllgatlons have been
ascertalned and ful!y repald or. dlscharged ' ) :

T Any I|berty or power whlch may be exerc:sed or any determmat[on wh|ch may be made under' :
this Deed by, the Secunty Trustee orany. Receiver may.be exercised or made. from timeto time

. inits absolute and unfettered dlscretlon without any oblsgatlon to gwe reasons.

Each of the: Security Trustee and any Recewer may at any time delegate all or any of the rlghts'
conferred on |t by th|s Deed. ;

- The delegatlon may be made upon any terms and condltlons (mciudmg the power to sub- "

delegate) and subject to any restnctlons as the Secunty Trustee or the Recelver may th|nk fjt 2

e
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255

26.

261

' 26.2
(a)
“(b}
: _(CJ
(e)

RGE

(g

o8

' 26.3. ,The 'Cha'rgorm_ay'-not a;sjgn or othehuis_e transter any_of its rights or obligations under th'ist .

Deed.. .

“The Secured Parties may at-any time sell, assign, novate, securitise or otherwise transfer.all or

Such delegatlon shall not. preclude either the subsequent exeruse of such power, authonty or::‘%' '

discretion. the Secunty Trustee or'the Receiver |tself or- any subsequent delegatlon or’

l’eVOCHtIOI"I

-Under no circumstances shall. 'the Security Trustee, nor any other Secured Party nor any" '
- Recewer or any Delegate (nor any officer, agent or employee of any of them) be liable to the

Chargor or any other person as a result of or in connectlon W|th any act, default, omission or '
mlsconduct on the part-of any Delegate

TRANSFER AND DISCLOSURE .

P

- part of thelr rights and/or obllgatlons in respect of thls Deed. to any person at.any time {a .

Transferee) The Chargor cansents to the disclosure by the Secured Partles of any mformationi‘-

and documentatlon directly or rndlrectly concernmg thrs Deed to any prospectwe or actual
Transferee

The Secured Partles may disclose any mforrnatuon relevant to this Deed in the Secured Partles .

- posse5510n relating to the Chargor and the Secunty Assets to:

‘ any other member or affrllate of the Barclays. Group and our or their offlcers, d|rectors,

employees, audltors, partners, consultants and professnonal advisers;

a gove’rnmental, bankin_g, taxation or-ot_her regulatory-authorit{r; ‘

" “any person in connection with a securitisation of all or any part of the loan assets of any
m_ember of the Barclays Group from time to time; o

V'any person who mav otherwuse enter into contractual relat|ons W|th any member of the '
Barclays Group in connection W|th th|s Deed;

- any persan to whom mformatlon is requrred or requested to be dtsclosed by any court-of.

competent Jurlsdlctlon or governmental banklng, taxatlon or other regulatory authonty or.

..51m|lar body, ’

L any ratlng agencv (mcludmg |ts professmnal advisers) to enable the ratmg agency to carrv out :
- ‘|ts normal rating, actnntnas ' : :

any cretl_lt referen‘ce agéncy; and'-- '

v,

any other obllgor in respect of all or part of the Secured Obl|gat|ons and. any aff“lnate holdmg
' company or sub5|d|ary thereof.,
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© 27. FORBEARANCE

'No delay or omission on the part of the Selcurity Trustee {or any other Secured Party) in exercising any
right, power or prlwlege under this Deed Wlll impair it or be construed as'a waiver-of it. A smgle or .
part|al exercise of any right, power or privilege will not in any cwcumstances preclude any other or -
furthér exermse of it arthe exerc|5e of any other rlght power or prlwlege
28. COUNTERPARTS .
This Deed may be executed in any number of counterparts, each of which when executed and delwered

: shall be an orlgmal All such countérparts WIll together constntute onhe mstrument

29." . Noncss',ACommu.chnoNS‘ ANI’J‘ DEMA.NDS
291 . Any notjce, communication or demand -under or- |n connect|on with th|s Deed 'shall be in, _-
: wrltlng and shall be delwered personally, or by post to the Authorised Address and, if given by
. any Secured Party, may e made or given by any manager officer or agent of that Secured
Party or of any branch of that Secured Party ‘

292 Any notice, communication or demand made or dell\lered under or in connection with’ thiali :
L Deed to the' Chargor will’ only be effective in the case of.a letter which is sent by post ina
first-class prepald letter where available, and is posted before the last collectmn of Ietters from .
‘. the letter box in which it was posted has been made on any day, at 10 DG a.m. on the next "
. succeedmg day upon whlch a delrvery of letters is made

1293 ¢ Any"notic'e to any Secured P'arty,_ shail be addressed |n writ_ing and sent by post to Barclays -
‘ Security Trusteé Limitedat Business Lending Services, PO Box 16376; Orie SnowhiII'S'nowhill

Queensway, Blrmlngham Bz 2XE and shall only-be effectwe when actually recelved by that
. Secured Party

29.4 Demands under this Deed may be made from time to tlme and at any tlme the liabilities and
) obllgatlons of the Chargor under thls Deed may be enforced irrespectlve of

{a} . whether any demands steps or proceedmgs are being 6r have been ‘made or taken agamst any i
" third party; or

fu

by _whether orin what order any security. to wh|ch any Secured Party may be entitled in respect }
: - of the Secured Obl|gat|ons ard any, other obligations secured under th!s Deed is enforced

29.5 Al notlﬂcatlons or determmatlons glven or made by any Secured Party shall be conclusive and
" binding on ‘the Chargor except in the case of mamfest error.

30. Ml’scnmmeous PRowsmNs

30.1 | If-at any time any one of the prowsuons of thtS Deed is or “becomes ‘invalid, |llegal or
. unenforceable in any respect under any law, the valldlty, Iegalnty and enforceablhty of the
- rema|n|ng pro\.'|5|on5 of this Deed shall not in any way be affected or |mpa|red
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311

© 312

‘-connectlon w:th it,”

‘ GdVERNING'LAWANDJ'URISDICTI‘ON '

Save as otheryvise orouided fbr in thie 'Deed a persod who is'riot a par‘ty to this Deed-has no. - _
“right under the Contracts {Rights of Third Parties) Act 1999 or any 5|mllar apphcable Ieglslatlon'. -

to enforce orto enjoy the benefits of this Deed unless otherwise specuﬂed

Notwithstan‘diﬁg .any term -of-this Deed. the consent of any person who is not & party is not

requ;red to rescmd or vary this Deed or any other agreement entered into under or |n"

v

. . . i 1. LT

~ Unless otherW|se speuﬁed the Secured Parties, any nommee oF agent may, §UbjECt fo-this . :
Clause 30 and the Contracts (R|ghts of Th|rd Partles] Act 1999 or any sumllar applrcable' :
-Iegnslatlon rely on any clause of this Deed.

. governed by, and construed m accordance with, the Iaws of England

-

Each party. irrevbcably submits, -for the exclusive benefit of theSecured Parties, to the
quISdICtIDn of the Engllsh courts (but without prejudice to the Secured Parties' right to

I3
ol

3

Page a0 -

This Deed |s mtended totake effect as a deed notwnthstandmg the fact that any party may only'-
~ execute this Deed under hand '

_ This Deed and any non- -contraétual obllgatsons ansmg from orin connectlon W|th it shall be B

‘commence proceedlngs agalnst any party in any otherjurlsdlctlon) and \rrevocably waives. any,'_' S
- objectron or the ground of venue or mappropnate forum or any srm:lar grounds n REFCTE

i ‘-‘i'Thns Deed. has been executed as a deed by the Chargor and srgned by the Secunty Trustee and thed’;/
"Barclays Account Bank and |s delwered on the date stated at the begmnlng of this Deed '



SCHEDULE 1 - FORM OF NOTICE OF SECURITY TO ACCOUNT BANK
To: Account 'Bdnk/othér financial institution
, I _t"'D'ate:[']

Dear Sirs, : e
- ' : e

We giveyou notice that; by a' debenture dated @] {Debenture) we have assigned to Barclays Secu'rity, ‘, o

Trustee Limited (the Security Trustee) allof our rights, title and interest in'fand to the accounts listed

below’ maintained with your [Account Bank/other finaneidl institution] {including any renewal, .
; redesrgnatmn rep\acement subdlwsron or subaccount of such accounts) and the debt or debts
' represented thereby

Actount Name: ' [s] T
Sort Code: o 'il-[_.]'

 AccountNo: © . []

[repeat list as necessary].
" {the Accounts)
. We irrevocably instruct and aduthorise vou'ts disclose to the Sécurity Trustee without any r‘eferen_c'e'te' '
-or further authority fram us and without any inquiry by you as to the justification for such disclosure

such information relatlng t6 the Accounts maintadined with you from time to time as the SecurltyTrustee e

. may request you to drsclose ta it.
© With e_ffect from the date, of 'yo'ur' receipt of this notice: :

'_ {a) - . :any exlstlng payment instructions affectmg the above Accounts are to be termlnated and all

) ' payments and cnmmumcatrons in respect of the Accounts should be made to the Securlty )
; 'Trustee or to its order {wrth a copy to us) and _ ' ' '

(b} - all rlghts, |nterests and beneflts whatsoever accru:ng to or for the benefrt of ourselves arlsmg -

' o from the Accounts belong to the Security Trustee.

o ThIS fetter and all.nan- contractual oblrgatlons arlsmg out of. or in connectlon wrth it are governed by,
' " ‘and erI be construed in accordance with, the Iaws of England and Wales.

Please acknowie‘dge rece_ipt of this notice by s_igning the acknowlédgement‘on the enclosed copy letter
and returning it to the_}Securit\{‘Trusteeuat [*] marked for the attention of [+].
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L et amem .

, " Yoursfaithfully
- ‘[P‘Ie'.‘a"S_.e‘,the that this notice is only to be cdm_p_leted if: (i)‘ itr-hés‘,_be'ep agreed tHat:';‘,r"pu a}e prqvidin'g- L
. ‘security over an account held with @nother bank or financial institution;.or (i) upoh request by.the -

: . . Bank] . o o i o y

ﬁ’age 32.
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Form of Acknowledgement of Notlce S
of Assugn ment by Account- Bank

To: Barclays Security Trustee‘Lim’ited (th_e Security Trustee)

Date:’[-]"" . R o ’

- Dear Sifs’ I T ’ o o _—

' (the Accounts).

~to the Accounts

. We confirm receipt from [Enter CHargor Name] (the 'Assr'gno'r')'of a hotice dated [+] of an asé;ignrne'nt
upon the terms of a Debenture dated. [ ] of aII the Asmgnors rlght title and interest in and to, and aII . '

monies (mcludlng interest) from tlme to time standmg to-the credlt of the followmg accounts whn:h are’.
maintained with us and the. debt or. débits represented thereby D '

[Lfstre!evantoccounts her’e'.}' R S

v

 We confirm that the balance standing'to the. AccoLints at todai}'s dateis '[-], no fees or perio:dic cha'rges .
: are payable in respect of the Accounts and there-are no restrictions on {a) the payment of the credit

balance on the Accounts (except in the case of a time deposrt the expiry of the relevant penod] or. {b)
the creatlon of Secunty over the Accounts in favour of the Securrty Trustee or any thlrd party :

We uncondltlonaily and |rrevocably waive atl nghts of set off liexi, comblnatlon or consolldatlon of

accounts and security in respect of any: Accounts and similar nghts (however descrlbed) whn:h we. may N

have now orin the future in respect of each of the Accounts or the balance thereon to the extent that -

" duch nghts relate to amounts owed to us bv the A55|gnor

‘We coni‘irm th'at'weJhave not re't':eive'd notice of the interest of any third party in anv of the Accounts™ -’
‘and will not, wnthout the Securlty Trustee s pnor wntten consent arnend or vary any. r|ghts attachmg

) We W|I| act only’i |n accordance, wrth the |nstruct|ons gwen by persons authonsed by the Securrty Trustee,«
. and we shaII send all statements and other notlces glven by us. relatlng to the Accounts to the Securltyr
Trustee e L ] . S DU e

' Th|s Ietter and aII non- contractual obllgatlons arising out of or in connectlon wrth it are to be govemed

[Account Bank/other financial institution]

by, and will be construed in accordance wuth English law.

- ‘Yo_urs Faithfully,

for and on behalf of
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For and on'behalf of Barclays‘S‘efcurity Trus;glee'

~+_For and on behalf of Barclays Bank UK PLC - -
: "aS'Béfciays Account Bank S '

L The‘_Chargpr':'__ s

- EXECUTION PAGES,

Limited.

Paul Jury . _
Director of Lending Operations

Paul Jury

< o Diréctor of Lending Operations . -
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~ EXECUTED as a DEED by Angel Investment *
" Network Limited acting by a director in the-
~ presence of ' :

Signature of Witness '

. Name of Witness (in BLOCK CAPITALS)

- Occupation of Witness

Address of Witness

Slgnature of Dlrector ) N\\ C,V\PQC L ”

Tranes, wc%. ; ,f-_f?:s\?&
Name of . Dlrector {in " BLOCK ~ '
CAPITALS) o -

N\M\\sk gcxxuhto =

_‘y\bk*) o mmwa' \MC\
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