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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5201291

Charge code: 0520 1291 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 20th January 2020 and created by AUROX LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

23rd January 2020 .

Given at Companies House, Cardiff on 24th January 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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Case Reference No. BC/MO/5-19374316625/8271812

* @ BARCLAYS

Aurox Limited
{the Chargor)
and

Barclays Secufity Trustée Limited -
{the Security Trustee)

and

~ Barclays Bank UK PLC
. {the Barclays Account Bank)

FIXED CHA_Ré;%: OVER ACCOUNTS
DATED Z“/‘”/ 2020
—

[NOTE: PLEASE INSERT DATE OF EXECUTION
BY FINAL SIGNATORY IN MANUSCRIPT] .
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IMPORTANT - PLEASE READ THIS NOTE BEFORE THIS FIXED CHARGE OVER ACCOUNTS IS EXECUTED

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

. This is a Fixed Charge over accounts including fixed charges over the Accounts referred to in
Clause 4.2 (Fixed charges} and a floating charge as granted by the Chargor as referred to in
Clause 4.3 (Floating charges).

. The Security Trustee will hold this Fixed Charge over accounts as security for all debts and
other liabilities owed to one or more of the Secured Parties by the Chargor including under the
agreement to pay contained in Clause 3 {Agreement to pay). This includes all present and
future loans or facilities that each of the Finance Parties has granted or may in the future grant.

. Your fiabilities under this Fixed Charge over accounts will include any liabilities owed under
any guarantee or indemnity which you have given to or may give to any of the Secured Parties
in the future subject to the limitations set out in this Fixed Charge over accounts.

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

. This Fixed Charge over actounts is separate from and not limited by any other security or
guarantee which you may have already given or may give to any one or more of the Secured
Parties in the future.

IF A COMPANY/LLP INCORPORATED IN ENGLAND AND WALES EXECUTES THIS FIXED CHARGE OVER
ACCOUNTS, ALL PARTIES UNDERSTAND THAT THIS DOCUMENT (INCLUDING ANY ATTACHMENTS)
WILL BE AVAILABLE FOR INSPECTION BY ANY PERSON AT COMPANIES HOUSE.

Barclays Business is a trading rame 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 Register No. 759676). Registered in England.
Registered No. 9740322 Registered office: 1 Churchill Place, Lendon E14 SHP.

Barclays Security Trustee Limited is authorised and regulated by the Financial Conduct Authority (Financial Services Register No. 783115). Registered
in England. Registered Np. 10825314, Registered office: 1 Churchill Place, London E14 SHP,




By:

" THIS DEED is ma‘de' ori the date specified on the front page of this Deed.

(1} Aurox Limited (incdrporated in England and Wales with registered number 05201291 | of 30

- (2}

Upper High Street T'hqme Oxfordshire OX9 3EZ (the Chargor);

Barclays Security Trustee Limited (Company Number 10825314) of 1 Churchill ‘Piate, London E14:
~ 5HP, acting in its capacity as security trustee: for and on behalf of the Secured Parties (the Secunty

' Trustee), and.

(3

_Barclavs_ Banl; UK PLC (Company Number 09740322) of 1 Churchill P]ac’é, London:E14 5HP {the .
Barclays Aécount Bank), '

IT I AGREED as follows

DE'FINrngNs__ AND INTERPRETATION
Definitions
ln th|s Deed, each of the following expressions has, except where the context othemnse ‘

1T

.reqmres, the meaning shown opposme it

* Accounts means each of the accounts described in Schedule 1 {Specific Accounts) opened or -
-maintained by the Chargor with the Barclays Account Bank from time to time (including any -

renewal, redesugnatlon replacement, subdivision or subaccount of such account) and the debt
or debts représented thereby;. ' '

* Assets means all of the Chargor’s uhdertaking, property, assets, rights, interésts and reve‘nuesf' :
: whatever and wherever in the world, present and futu‘r_e, and includes each or any of them;

Authorised Address means the last address given-to' the Secufity Trustee for the Chargor’s -

. place of business {or any one of them if more than ane) or registered office;

Authority means the United Nations Security Countil, the Commission.of the Européan Unian,

- Her Majesty's Treasury, the Office of Forelgn Assets Contral of the Unlted States Department

of the Treasury, or any other United States government entlty,

-Bgfdays Group means Barclays PLC and any of its direct ar indi}ect Subsidiari_és;'

- Defauit Rate means:

(a) the default interest rate setoutin the document under which the relevant liability for
the overdue amount initially arose; or.

(bYy if no default interest rate is set out in such document, a rate-per annum equal to thér :
cost (without proof or evidence of any actual cost) to the releévant Secured Party (as
certified by it} if it were to fund or of funding the relevant amount plus 2 per cent. per
annum; : ‘
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- .(whether in its personal capacity or as security trustee for the Secured Parties).or tqany of the '

Delegate means a delegate.or sub-delegate appomted pursuant to Clause 18 (D;scretnon and . :
delegatron), :

o -Deposit'means all sums depolsit_e_d or to be deposited in each Account, together with all other;
. rights and benefits accruing to-or arising in connection with each Account {Vihclu_cjin"g, but_;.no‘ti:r_j
. limited to, entitlements to interest), together with all accrued interest, wherever deposited; |

' ‘Finance Parties means:

{c) Barclays éank UK PLC;

{d} Barclays Bank PLC; and .

{e)  Barclays Mercantile Business Finaﬁce Limited:

SDN List means the Specually Designated Nationals List maintained by the Offlce of Formgn-
Assets Control of the US Department of the Treasury, or any snm:lar list mamtamed by any
Authority;

- Secured Obhgat:ans means all money, obllgatlons and liabilities now or at any - tlrne in ‘the! - }
future due, owing or incurred in.any manner whatsoever by the Chargar 1o the Securlty Trustee

other Secured Parties whether actually or contingently, whether directly or indiféét’iy, whej:her E
solely or jointly with any cther person and whether as principal or surety, including, without
" limitation, all interest, discount; commission, fees, charges a._nd expenses an'd__tc,)gether'With '
any matters relating to or arising in respect of thase moneys, obligétioné and liakilitizs;

Secured Parties means

{f) the Security Trustee;
{g)- -tHe' Finance Parties; and
{h) any Delegate;

" Security Assets means all Assets of the Chargor or any of them which are the. s_ubj:'ett' 'of-'a‘n'y
security created or expressed to be created by or pursuant to this Deed; '

Security Interest means any mortgage, charge, pledge, lien, éssignrﬁent, encumbrance, right
of. -set o-ff or security interest whatsoever, hdwsoever cregted- or a’rising or any ‘oth"e'r
- agreement arrangement-or court order havmg substantially the same economie effect as the :
foregoing; ' ' '

© Security Period means the period beginning en the date of this Deed and ending oh the date] -
on which the Security Trustee is satisfied that all Secured Obllgatlons have been
uncondltlonally and 1rrevncably paid and discharged in full and afl faclimes made avatlab!e by '
ear.:h of the Firiance Parties to the Chargor have been cancelled; :

Set off Amount has the meaning given to-it in Clause 17.1 (Set off);
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12

(b)

) _(fv}

- expressions importing the singular shall include the plural and vice versa and words

Subsididry medns a-subsidiary undertaking within the meaning of section 1162 of the

Compariies Act 2006; and

Transferee has the meaning given to it in Clause 19.1 (Transfer and disclosure}. -

Interpretation

(i

(i)
{iil)

(iv)

" {vi)

llnfthis Deed, except where the context otherwise requires:

references to the Secured Parties {including references ta the .Se'curity-Tru'sté_e' and the .
Finan_'g:e Parties) include references to any of their respective ‘nominees,’ agents, .
Delegates, successors in title and hér‘mitted assigns and tra n'sferées and references to the .
Chargor include references to their respective successors in title and permitted assigns
and transferees; o

unless otherwise indicated, references to the Security Trustee mean the Security Trustee -
acting in its capacity as security trustee for and on behalf of the Secured Parties;

winding up includes any winding up, reconstruction, administration; dissplution, '
liquidation, bankruptcy and any analogous procedure or step undér a'hy applicable law;

references to any deed, instrument, certificate, agreement or contract (inclu’ding this
Deed) or a provision thereof shzli be construed as a reference to that deed, instrument,
certificate, agreement or contract or provision as from time to time varied, novated;
amended, supplemented or replaced {(however fundamentally); )

denoting any gender include all genders;

references 1o any statute or other legislative provision shall include any statutory or -
legislative modification, re-enactment or any substitution of such statute or provision

-and, where applicable, any equivalent statute or legislation in arioth_erjurisdiction;

. _(vii}_

' _ {viii)

a time of day is a reference:to London time; and

references to a persan shall be construed as a reference to any individual, firm, 'chmp‘any,
corporation, government, state or agency of a state or any as‘spcia’tiqn; trust, Joint _
venture, consortium, partnership or other entity (whether or not having séparate Iegéi,
personality). -

Thie headings in this Deed are for ease of reference only and shall not affect its interpretation. -

SECURED PARTIES

. Each party agrees that the Security Trustee’s interests and rights under and in i'espect of this .
. Deed shall be held by the Security Trustee on trust for and on behalf of the Sécured Parties.
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31

3.2

33

4.1

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

(a)
(b

(c)

(d)

4.2

The Chargor charges by way of first fixed charge all of its present and future nght tltie, benefit and
interest in and to each Account and each reiated Deposit.

43

- The Chargor and the Security Trustee aékhowl_edge’ that the Chargor has granted a fixed charge
' pursuant to Clause 4.2 (Fixed charges). Notwithstanding this, at any time during the Security Period,
theSchrity. Trustee ray perniit the fixed charge grantéd pursuant to Clause 4.2 (Fixed charges)to _take

" AGREEMENT TO PAY

 The Chargor, as primary obligor and not merely.as surety, covenants with the.-Securi_ty'Tru;tée' '

. De_fault interest on the Secured QObligations, .shall accrue in respect of any overdue amount

~ referred to in Clause 16 (Expenses and Indemnities) from the date such afmount was expended,|

- actual.payment: (both before and after judgment} at the Default Rate. Any default interest] .

~ expense and other amount referred to in Clause 16 (Expenses and Indemnitiesyon a monthly

- The Chargor’s liability under Clause 3.1 (Agreement to pay} shall not exceed the'aggregafe
value of the Deposits from time to time. ‘

" CHARGES

_ General.

‘granted in respect of all the right, title and interest (if any), present arid future of the Chargor

_Fixed charges

'Flnatin_g charges

that it will pay or discharge on demand the Secured Obligations on'the date(s) on which sUch"
i

Secured Obligations are expressed to become due and in the manner prowded for in the s
" document under which liability for such Secured Obllgatlons arises,

from.its due date or, in the case of any.cost, charge, loss, liability, expense and other amouni: :

paid or debited on account by the Security Trustee or any other Secured Party (mthuut thef.

necessity of any dermand being made for payment thereof} in each case, up to the date of :

accruing under this paragraph shall be immediately payable by the Chargor an demand.bV-the
Security Trustee or any other Secured Party. Unless otherwise agreed, such default interest (if|
unpaid) will be compounded with the relevant overdue amount of-cost, charge, loss, tiabili’ty,

" basis but will remain immediately due and payable. _ L

1

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

granted with full title guarantee;
in and to the relevant Security Asset; and

granted in favour of the Securlty Trustee to hold on trust for and on behalf of the Secured
Parties. '
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effect as a ﬂoatlng securlty interest, at which time, the Security Trustee will notify the Chargor
accordingly and the provisions of Clause 4.4 (Conversion of floating charges) will apply

44 Conversion of floating charges

(3) By notice: Subject to the Insolvency Act 1886, the Security Trustee may by natice to the
a Chargor' convert (i) any security interest created pursuant to Clause 4 (Charges) which'fakés
éffe‘;t, or i recharacterised as a floating security interest or (ii) any floating secuﬁty intereét

- effected pursuant to Clause 4.3 with immediate effect into fixed chargés. :

(b} - ,_Ahtomatic conversion: Subject to the Insolvency'Act‘ 1986 and Clause 4.4(c) (Mératoﬂt@m)
below, (i) any security interest created pursuant to Clause 4 (Charges) which takes effect; oris
‘recharacterised as a floating. security interest or (ii} -any floating s’ecun‘ty' interest effected’
- pursuani'to Clause 4.3 (Floating Charges) shall (in addition to the circumStance‘s in which the
 sarne will occur.under general law) automatically be converted [mthout any notlce) into fixed
charges over the Assets, rights and property of the Chargor:

(i)' on'the convening of any meeting of the membérs or directors of the Chargor to
_ consider a resolution to wind up the Chargoror put-the Charg’ur into _adminis_t'ration;

(ii). on a resolution being passed or an order “being made for the wmdlng-up, dlssolutlon .-
admmlstratnon or re-organisation of the Chargor;

(i) oh the appointment of a liquidator or an administrator (whether out of court or
otherwise) to the Chargor; o

{iv) oh any person levying or attempting to levy any distress, execution or. other process.
against any Security Assets of the Chargor;

v) on t_hé Chargor ceasing to carry on business or a substantial part of it or ceasihg.’td be
a g0ing concern; :

(\ii) on the Chargor stopping making payments to its creditors or giving notice to creditors’
that it intends to stop payment;

{vii) on the Chargor creating or attempting to create a trust over any of the Security Assets;

{viii} - on the holder of any other Security Interest whether ranking in priority to or pari

. passu with or after the charges and security contained in this Deed or the Chargor

appointing, requesting the appointment of an admlmstrator an admlmstratwe
receiver, receiver, manager or receiver and manager in respect of the Chargor; or

{ix} any floating charge granted by the Chargor to any other person crystalllsmg for anv
. reason whatsoever.
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() ~ Moratorium: the floating charges created pursuant to Clause 4.3 (Floating charges) may not N

be converted into fixed charges solely by reason of:

(i) the obtaining of a moratoﬁum; or

(i) anything done with a view to obtaining a foratorium,
under Schedule A1 of the Insolvency Act 1986.

45  Implied covenants of title

The covenarits set out in sections 3(1), 3(2) and 6(2) of the Law of Propefty (Miscellaheous Provisions)

Act 1994 will not extend to Clauses 4.2 (Fixed charges) and 4.3 {Floating charges) above. It shall be
implied in respect of Clauses 4.2 {Fixed charges) and 4.3 (Floating charges) above that the Chargor is
dispo_sing of the Security Assets free from all charges and encumbrances {whether rﬁonétéry or not)
and from all oth_ér rights exercisable by third parties (including liabilities imbosed ahd'right's conferred
by or Uhder_any enactment).

a6 ‘Ownership

‘."The'(-‘.hargor' is the legal and beneficial owner of, and has good and marketable title to, its Security

Assets, in each case, free from security (other than that created by or pursuant to this-Deed) and
restrictions and onerous.covenants.

5. NOTICE OF ACCOUNT SECURITY

The execution of this Deed by the Chargor and the Security Trustee shall constitute notice to the-

. _Barclays Account Bank of the security created over each Account and each related Depoéit. From
the date of this Deed, the Chargor irrevocably instructs the Barclays Account Bank that it shall, and
the Barclays Account Bank confirms and agrees that it will, only-act in accordance with -the

instructions  given. by the Security Trustee or persohs authorised by the Security Trustee in relatlcn‘

to this Deed and the Secu rity Assets secured by it.

6. . REPRESENTATIONS.
6.1 The Chargor represents and warrants that:
{a} it has full power and authority and.is legally. emipowered to eriter inta this Deed an ta grant

security over the Security Assets on the terms set out herein;

{b} it hastaken all necessary actions {including corporate actions) to authonse the acceptance of

- and the exercise of its rights under this Deed and the performance of its abligations under this -

Deed and all other documents to be entered into by it in connection herewith;

{c) " there is no’ legal or other restriction on its ability to enter into and perfdrm' its obligatin_ns‘in'
' _respect of this Deed, including that such entry or performance will not constitute a breach of

any law, regulation or official directive to whichrit is subject or any agreement by which it is |-

bound;
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d)

(e)

)

~ this Deed will be.valid, binding and enforceable in accordance with its terms;

neifher, the Chargor nor any of its affiliates is either:

" (i} - listed, or is owned or controllad, directly or indirectly, by any person whlch is Ilsted on

an SDN List; or

: (ii)r located, orgamsed or resident in a country which is the subject of sanctlons by any

. Authonty,

no Security Interest {other than the Security Interests created or ex‘pi’essed to be created by
or pursuant to this Deed) exists on, over orin relation to any of the Secu nty Assets at the date
of this Deed;

Each of the above representations (excluding that set out in Clauses 6.1(f)} will be correct and complied -
with in all respects at all tlmES during the Security Period as if repeated by reference to the then emstlng
circumstances. '

GEN ERAL UNDERTAKINGS

The Chargor undertakes to procure that:

{a)

{b)

{c}

81

- 8.2

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

.if the Chargor is a partnership, it shall notify the Security Trustee in writingimmediately of any
‘change in the membership of the partnership. Whenever possibie.such notification shall be.

given in advance of such change; and

if the Chargor comprises one or more trustees, the Char'gor_shall' give 1o the Security Trustee -

not less than 28 days' prior written notice of the proposed retiremeit of any trustee or the
appointment of any new trustee {which shall not be effected without the prior written consent
of the Security Trustee) and shall notify the Security Trustee in writing, immediately upon the

death of any trustee or the dissolution of any firm or corporation acting as trustee.
. INFORMATION

‘The Chargor shall from time to time on request by the Security Trustee, pravide the Security -

Trustee with such mformatlon and documentation as the Security Trustee may reasonably
require relating to the Secunty Assets and its compliance with the terms of this Deed.

The Chargor shall promptly notify the Secunty Trustee of any litigation, arhltratlon or
administrative proceedmgs commenced, pending or threatened against it or any of its
Subsidiaries or any other event which is reasonably likely to adversely affect the value or

- otherwise depreciate, impair or prejudice any Security Asset or result in the secuntv created
by thls Deed becoming enforceable.
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9.1

‘10,

10.1

At any time and from time to time after this Deed becomes enforceable or the Securlty Trustee dlrects o
the Securlty Trustee shall be entitled, without notice or further demand, to:

. (a) ‘
(b)

{o)

10.2 -

' Excépt with the Security Trustee's prior written consent and ,subject to Clause 10.3 (Partial _rndﬁrrr'ty),
each Account shall be maintained on the terms that any relevant Deposit shall mature on the earlier of:

~ {a}

(b

S0 that at such time as any such credit balanc’e shall mature (or at any time thereafter),’ the. Security
- Trustee may exercise in relation . to that credit balance any rights of set-off, comblnatlon or .
consalidation to whlch any of the Secured Parties may be entitled under this Deed any other contract;
. . oratlaw.

10.3

’ '_Security Trustee rights

PRIORITY OF CHARGES

Any mortgage, assrgnment fixed charge or other fixed secutity the Chargor creates in. the
Security Trustee's favour, will have priority over the floating charge created by Clause a. 3
(Floating charges} unless the Security Trustee states otherwise. : :

Any debentures, assignment, mortgages or charges {fixed or floating) which the Chargor

creates in-the future (except those in the Security Trustee's favouir) shall be‘ex'pressed to be|
subject to-this Deed and shall rank in order of priority behind the security created pursuant to )
this Deed.

ACCOUNTS

demand, receive and apply against the Secured Obligations, all and any monijes due under or
- arising out of each Account {including the related Deposits);

exercise in relation to each Account all such rights as the Chargor was then entitled to-exercise,
in relation to such Account or might, but for the terms of this Deed, exercise; a'nld

Terms of Accounts

the first time at which: (i} there are no. remaining Secured Obligations; and (ii} the relevant
Finance Party is riot undéf: any abligation or |iabl|l'h[ (actual or contingent) to make advances
or provide gther financial accommodation whrch if made or provuded would giverise to any
Secured Obligations; and '

close of business in London on the date on which any of the Secured Oblrgatrons shall have
beccme due and payable and shall not have been paid upon becumlng so due and payable,

_ make any direction or instruction to the Barclays Account Bank to grve effect to th!S Clause |-
" 10.1. :

Partial maturity -

- If, on any day, any of the Secured Obliga'tionﬁ hecome due and payable and have not been_ paid by _clpse

of husiness in London on the same day, then only so much of the Deposit from time to time on a"nY i
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Accounts shall mature as equals the amount of the Secured Obligations which became due and payable
-and had not I;feen paid by close of business.on that day. '

104 Interest on Deposit

Interést shall accrue on each Deposit on any Accounts at such rates and be payable on such dates and
- in such.manner as agreed by the parties from-time to time. Any agreemeht’that. all or any.part ef a. .
‘Deposit is to be held on fixed time deposit, shall be for the purpese of calculation and payment of '
interest only and shall not prejudice the Secured Parties’ rights or obligations under any part of thls:
Deed.or prevent or delay the Security Trustee from exercising any of those nghts ‘

10.5 Restrictions on Depaosits

The Charg_er shall not be entitled to receive, withdraw or otherwise transfer any Deposit from time to -
time'on-any Account except with the prior written consent of the Security Trustee.

11 NEGATIVE PLEDGE
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 Secunt\,r Interest (howsoever
* - rahking in point of priority} of any nature whatsoever {including such as arises by operatlon of
jaw or any enactment) in, over or affecting all or any part of its Security Assets; or '

{b) - part with, grant or'enter into a lease of, sell, transfer, assign or otherwise dispose of (including
by way of declaration of trust} all or any-part of its Security Assets.or any interest.in them or
" .agree todo so. ' .

12. PRESERVATION OF SECURITY
121  Ruling off

If any Secured Party (in this Clause 12.1, the relevant Secured Party) receives notice of any sUbsequent :
interest or Security Interest affecting any Security Asset:

{a)  eachof the Secured Parties may open a new account or accou_rit_s-in respect of the Chargorand -
if any Secured Party does not open a new account, it shall nevertheless be treated as if it had .
. done so at the time when the relevant Secured Party had received thé notice; ' o

(b)_ all payments made by the Chargor to any Secured Party after the relevant Secured Party
' receives such notice, shall be cred1ted or be treated as having been credlted to its new account:
and in no circumstances whatsoever shall-such payments operate to; reduce the arfolint due

 from the: Chargor to the relevant Secured Party at the time when the reievant Secured Party.

‘ had recelved the notice; and
{c) elj'_payment_s-ma'de by a Secured Party to the Chargor after any Sécured Party receives such

notice shall be deemed to have been first made out of any payments last received into any
“account of the Chargor with any Secured Party. ' '
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If at -any time the Secured Obligations shall have been paid -and discharged in full and, the Securlty
. Trustee Is satisfied that none:of the Secured Parties has any commitfient, obligation or lizbility of any
A kind {present ‘or.future, actual or contingent), the Security Trustee will at the request and cost of the] .
- Chargor re-assign the Security Assets to the Chargor or otherwise drscharge the secunty constituted )
urider this Deed. 8 :

123

Notwithstanding Clause 12.2 (Release):

(a)

(by

{c)

13,

131 -

- \Trustee or any other Secured Party under this Deed, including the execution of all releases ] '

. Retention of Charges

if the Security Trustee shall have reasonable grounds for _believin_g that the C'ha‘r'gor may-be

the Chargor's. assets ‘may be less than the amount of its liabilities, taking into account its
contingent and prospective liabilities or may be deemed for the purposes of any law to be

* pursuant to this Deed, -until the expiry of a period of one month. plus such statutory period |-
-within which any assurance, security, guarantee or payment can be avoided or mvalrdated

- release, settlement, discharge or arrangement that may be given or made'bv the Secured Party L
~ on, or as a consequence of, such payment or discharge of liability: and

~action is taken in respect of the Chargor in relation to or with a view to any insolvency, ‘

- liberty to continue to retain such security for such further period as the- Secuntv Trustee mav ’

- as security for the payment and discharge to the Secured Parties of all Sécured Obligations.

‘case, at the expense of the Chargor) which the Security Trustee or any other Secured Party |
_fnay reasonably _specify for ‘protecting, preserving or perfecting any security created or |

. transfers assighments and other documents and the giving of all notices, orders |nstruct|ons

"5ecufity Trustee or any other Secured Party may reasonably request and the Chargor

Release i

insolvent, bankrupt or unable to pay its debts as and when they fall due or that the value of

insolvent or bankrupt, as at the date of any payment made by. the Chargor to.any Secured
Party, then the Security Trustee shall be at liberty to retain the security contained in or created

the Security'Trustee shall be able to exercise its rights under paragraph- (a) ebove
natwithstanding (i) the. payment and discharge in full of all Secured Obligations or {ii) any |.

if at any timé within such period as is-referred to in baragraph (a) above; any step or corporate
bankruptcy, administration, winding up or receivership proceedings or procedure-as set gut in
Part 26 of the Campanies Act 2006 or in the Insolvency Act. 1986 or in relation to or with a vi'ew

to any analogous proceedings or procedure in any jutisdiction the Security Trustee shall be at

reasonably determine and such seécurity shall be deemed to have continued to have been held )

FURTHER ASSURANCES

The Chargor shall, on demahd, execute any document and do any other act or thing {in either.

intended to be created by this Deed or for facilitating the realisation thereof or otherwise for -
enforcing the same or exercising any of the powers, rights and discretions of the Security |

directions and requests for any consents to enable the property to be charged which the

irrevocably and severally by way of security appoints the Security Trustee {(and any Delegate
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132

(a} -

{b)

{c}

14.

141

(a)
(b)

(r:}

{d)

14.2

i43

'appointed under this Deed), as its attorney in its name and on its behalf to sign, execute and - -

deliver all such documents and do any act or thing as the Security Trustee may think fit.

The. Chargor by way of security irrevacably and severally appoints the Security Trustee {and . - S
_ any Delegate appointed under this Deed) to be its attorney with full power 'ofsUbstitutidn, on -
"its.behalf and in its name or otherwise, at such time and in such manner as the attorney thinks.
- fit: ' '

- prior to service of a default notice or any demand for payment, to do anythmg whlch the.
'Chargor is obllged to do under this Deed {but has not done)

on and after service of a default notice or any demand for payment; ta dd anything wh:ch the

.Chargor is. obhged to do under this Deed; and

. to take any action which is ancillary to the exercise of any of the, righ_tétonferr‘ed on the

Security Trustee or any other Secured Party, in relation to any Security Asset qf under this

- _Deed or any other agreement with the Security Trustee or any other Secured Party, the Law of
. Property Act 1925 or the Insolvency. Act 1986, and ratifies and confirms and agrees to ratify

and confirm whatever any such attorney shzll do or purport to do in'the exe_pciée or purported

exercise of all or any of the powers, authorities and discretions referred to.in-this ¢Ia’Use 13.2.

ENFORCEMENT

On and after service of a default notice or any failure to.pay any of the S'ecur,ed.'Ob|_igat,ions_‘
when they fall due or a request from the Chargor to the Security Trustee that it ‘exercise any

- of its powers under this Deed {or if any steps are taken to appoint an administrator of the
- Chargor),- the Security Interests created by and under this Deed shail be immediately

enforceable and the Security Trustee, without prejudice to the powers conferred on it by virtue:
of the Law of Property Act 1925, shall be entitled to: ' '

secure and perfect its title to all or any part of the Security Assets;

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

fit;

take possession of and hold or dispose of all or any part of the 'Securit\f Assets {and any Assets -
of the Chargor which, when got in, would be part of the Security Assets) at the times, in the
manner and on the terms it thinks fit; and

" transfer dr'o,therwi,se dispose of any Security Asset and to give good'diséha rge for any moneys -

received bv the Security Trustee in exercise of such power of sale aﬁd/orrdisposal.

tf no default notice has been served on the Chargor the Security. Trustee shall as soon as

: reasonably practlcable after exercising any power pursuant to Claase 14 1 above notlfy the
'Chargor of such exercise.

To the extent that the Security Interests created by this Deed constitute a "security financial
collateral arrangement” and the Security Assets constitute "financial. coilateral” for the
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15.

- 16..

161"

{a)

{b)

V(c}. '

@

- 16.2

. purpose of the Financial Collateral Arrangements {No. 2) Regulatlons 2003 (the Regu!atmns),
 the Secu rity Trustee shall have the right an gwmg prior notice to the Chargor, at-any time after
. the Security Interest becormes enforceable, to appropriate all or any part of the. Securlty Assets
in.of towards dlscharge of the Secured 0bl|gat|ons The parties agree that the value of each
', : Account shall be the amount of the credit balance on it together with any .accrued but| .

unposted interest that is paid in refation to that Account at the time the right of apprnprlatlcn'
is exercised. For theé purpose of Regulation 18(1) of the Regulations, the Chargor agrees that

“any such determination by-the Security Trustee WI|| constitute a valuation "in a commerc:ally _

reasonable manner”.

CONTINUING SECURITY

- The security constituted by this Deed shall be cantinuing, is made forsecuring f further advances
-and will extend to the . ultimate ‘balance of the Secured Obligations, regardless of (i) any
‘intermediate payment or discharge in whole or in part; and {ji) any amendment ‘variation,

" ) restatement asmgnment repE_acement, refi inancing, novation or .departu_re {however

s_ubstant;al or material) of, to or from eny'de‘cument constituting any Secured Obligations:

EXPENSES AND INDEMNITIES - ' : : . : o

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 on an after tax basis the amount of all
commissions, costs (incuding legal costs and remuneration), charges, losses, liabilities, and

_expenses and other sums reasonably incurred by the Security Trustee (whether acting in its
.personal capacity or as security trustee for and on. behalf of the Secured Parties or.ahy other_
Secured Party and any of their nominees, agents or Delegates) in connection with:.

the inspection or valuation of the Security Assets;

) -_me_king_ ademand for 'p_ayment orthe delay in.receipt of payments under this:Deed; -

a fa:lure by the Chargor to perform its obligations under this Deed or otherw:se breach anv‘
terms of this Deed and )

rlghts under this Deed whether incurred as a result of any act or omlssmn by, or proceedings

“involving, the Chargor or any third party together with interest on the amount payabie in

. accordance with Clause 3 (Agreement to pay).

The Charg’or shall on demand pay to or fully"indemnify the Secured Parties or'gt_her nominee
~oragentonan after-tax basis against all losses, actions, claims,. cprﬁmissiqns, costs (i‘ncl'u'dihg ‘
" legal costs, expenses, proceedings, and rem‘u’neratioh), charges, losses, liabilities, e'xpenees :
and other sums and expenditure which the Security Trustee (whether acting in its personal 4

capacity or as security trustee for and on behalf of the Secured Parties) ar any other Secured
Party and any of their nominees -or agents may suffer, pay or incur, acting reasonably,um_

connection with any payment or discharge :in respect of the Secured'obligations (whe’ther :
- made by the Chargor or a third party) becoming void, vcudable ineffective or unenforceable
for any reasons whatsoever.
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16.3.

(a)

(b)

164 -

Where, pursuant to Clauses. 16.1 or 16.2 above, a sum is paid to such Secured Party {or their

- Vnommees agents or.Delegates), the Chargor shall, in addition, pay to the Secured Parties (or '

- their nominees, agents or Delegates) in respect of value added tax:

' other_.itéms incurred by the relevant Secured Party (or their nominees; agents or.Delegatesjas - -

(exéept where the payment falls within Clause 16.3{b) below), such-amount as equals ahy

.. value added tax charged to the relevant Secured Party {or their nominees, agents or Delegates)

n respect of the matter which gives rise to the payment and which the relevant Secured Party
{or their nominees, agents or Delegates) certifies is not recoverable by it by repayment or
eredit (such certificate to be conclusive in the absence of manifest erro[), an,d' .

on any reimbursement of or indemnification for any commissions,»cgst's, charges, expenses or

- agent for the Chargor, such amount as equals the amount included in the commissions, costs,

charges, expenses or other items in respect of value added tax {and in such a case the reieva'rllt‘
Secured Party {or their nominees, agents or Delegates) shall provide the Chargor with-an

- apprapriate tax invoice in respect of such itern, naming the Chargor as recipient of the releva nt

supply). -

' The Chargor agrees that no Secured Party will be held responsible for any loss suffered as a
“result of exercise of or failure to exercise by the Security Trustee or any other Secured Party of

-its rights under this Deed, except inthe case of gross negligence or wilful default 6f the releva nt

. Secured Party.

17.

17.1

. 17.2

173

. SETOFF

The: Security Trustee or any other Secured Party may at any time and from time to time without

notice {but shall not be obliged to} set off (i) any obligation which is due and payable by the
Chargor to the Security Trustee, any other Secured Party and/or any other member of thef
Barclays Group anid is unpaid against (i) any obligation (whether or not matured) owed by the
Security Trustee; any other Secured Party éndlor any other member of the Barclays Group.to

 the Chargor, regardless of the place of payment, booking branch or currency of either
 obligation (with the dlf'ference between the amounts in {i) and (ii} being the Set off Amount),

. regardless of the place of payment, booking branch or currency of either obligation. Pursuant

tothe rights in the preceding sentence, any Securaed Party may (and the Security Trustee may
" direct a Secured-Party or other members of the Barclays Group to) debit an account held by

the Chargor with any member of the Barclays Group by.an amount uptoand including the Set
off Amount.

If the obligations are in different currencies, the Security Trustee and any other Setured_Party
may convert either obligation at a market rate of exchange in its usual course of business for -

" the purpose of the set off and if when converted it leaves the Security Trustee or Sécured Party

(as appllcable) with Iess than the amount due the Chargor must make good the amount of the
shortfall on demand.

- The Security Trustee and any other Secured Party may, in its absolute discretion estimate the

arhount of any liability of the Chargar which is contingent or unascertained and thereaﬂer set.
off such estimated amount and no amount shall be payable by the Security Trustee or Secured
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18

181

18.2

183

- 184

185
- Delegate {nor anyofficer, agent or employee of any of them) be liable to the Chargor or any

1.

19.1

19.2
(a)

{b)

@

G

{e)

' ascertained and fully repaid or discharged.

and unfettered discration without any obligation to give reasons.

" The Secunty Trustee may at any time delegate all-or any of the nghts conferred on it by this

‘ deleg'ate_) and-su bject toany r'eStrictions as the Security Trustee may think fit. ' S

: 'Such delegation shall not preclude- elther the subsequent exercise of such power, authorlty ory.

: TMNSFER AND DISCLOSURE
Tmn:.feree) The Chargor consents to the disclosure by the Secured Parties of ; any information’

, Transferee.

. possession relating to the Chargor and the Securlty Assets to:

a governmental, banking, taxation or other regulatory authority;

" member of the Barclays Group from time to time;

. Barclays Group in connection with this Deed;

_any person to whom information is required or requested to be disclosed by any court of

Pany {as applicable) to the Chargor unless and until all Secured dbligat_fons have been
DISCRETION AND DELEGATION

Any li:berty of power which may be éxeréised or any determination which may be made under
this Deed by the Security Trustee may be exercised or made from time to time-in its absolute

Deed.

The de’legatiun may be-made upon any terms.and conditions {including the power to sub-

discretion the Security Trustee itself or any subsequent delegation or revacation. -

Under no circum'stances shall the Security. Trustée, nor any other Secured Party nor any

other person as a résult of or in connection with any act, -default; omission or-misconduct ¢ on
the part of any Delegate.

The Secured Parties may at any time sell, assign, novate secuntlse or otherwise transfer all.or-
part of their rights and/or obligations in respect of this Deed to ‘any person at any time {ai

and documentation directly or indirectly concerning this Deed to any prospective or actual
The Secured Parties may disclose any information- relevant to this Deed in the Secured Partles

any other member or affiliate of the. Barclays Group and our or their: ofF icers, dlrectors,
employees, auditors, partners consultants and professional advisers; =

any person: in .connection with a securitisation of all or any part of the loan assets of any

any person who may otherwise enter.into contractual relations wrth any member of the

competent: jurisdiction or governmental, banking, taxation or other regulatory authonty or
similar body, ‘
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(f)

(g}

o

19.3

20.

No delay or omission on the part of the Security Tristee (or any other Secured Partv) in exerc:smg any .

any rating agericy (including its professional advisers) to enable the rating agency tle carry out
its normal rating activities; ‘ :

“any credit reference agency; and

any other obligor in respect of all or part of the Secured Obllgatlons and any afﬁl:ate holding =

company or subsidiary thereof.

The Chargor may not assigh or otherwise transfer any. of its rtghts or obllgatlons under thls

" Deed.

FORBEARANCE

rlght power or privilege under this Deed will impair it or be construed as.a waiver of it. A smgle or:

partial exercise of any right, power or privilege will not in any circumstances: preclude any- other or .

further exercise of it or the exercise of any other right, power or privilege. -

21,

COUNTERPARTS

This Deed may be executed in any number of counterparts, each of which when executed and delivered
shall be an-original. All such counterparts will together constitute one- instrument.

22.

221

222

223

224

@

(b)

NOTIEES, COMMUNICATIONS AND DEMANDS

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

writing and shall be delivered personally, or by post to the Authorised Addres's.and,.if\gi\.ﬁen by .

. any Secured Party, may be made or given by any manager, officer or agént of that Secured

Party or of any branch of that Secured Party.

Any notice, communication or demand made or delivered under.or in connecti'c_:n with this
Deed to the Chargor will only be effective in the case of a letter which is sent by post, in @

_ first-class prepaid letter where available, and is posted before the last coHectio'n of letters from

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

o succeedtng day upon which a delivery of letters is made.

. 'Anv'notice to any Secured-Party, shall be addressed in writing and sent by ‘vost to Barclays

Security Trustee Limited at Business Lending Services, PO Box 16276, -One Snowhill, Snowhill
Queensway, Birmingham, B2 2XE and shall anly be effective when "actually received_bv that

- Secured Party.

Demands under this Deed may be made from time to time and, at any time, the liabilities and .
obligations of the Chargor under this Deed may be enforced, irrespective of:

whether any demands, steps or proceedings are beéing or have been made or taken against e'ny

third party; or

whether or in what order any security to which any Secured Party may be entitled in respect
of the Secured Obligations and any other obligations secured under this Deed is enforced.
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22,5

23, -

231

232

23.3

- 234

235

24, -

241

242 -

Al notlflcatlons or determlnatlons gwen ormade by any Secured Party shaII be concluswe and L
‘binding on the Chargor, except in the case of manlfest error. '

-~ MISCELLANEOUS PROVISIONS

If at any Eirﬁ'e any one of the provisions of‘ this’ Deed ‘is or becomes invalid, illegal. or

- unenforceable in any respect under any law, “the valldlty, legality and enforceablllty of thei
‘remaining provisions of this Deed shall not i in any way be affected or |mpa|red

Save as otherwise provided for in this De‘ed a person who is not a party to this. Deed has no|
r|ght under the Contracts (Rights of Third.Pa rtles) Act 19939 or any similar- apphcable Ieglslatlon

- to enforce or to enjoy the benef‘ ts of this Deed unless ctherwise specified.

Notwithstanding any term of this Deed the consent of.any person who is not a party is"ndt

required to rescind or vary this Deed of .any other agréement entered into un'der'br'in .

- connection with it.

Unless otherwise specified, the Secured Parties, any nominee or agent may, subject to thlS )
' Clause 23 and the Contracts (Rights of Third Partnes) Act 1999 or.any- 5|m|Iar appllcable
] Ieglslatlnn rely on any c!ause of this Deed.

ThlS Deed isintended to ta ke effect as a deed notwithstanding the fact that any party may only

- execute this Deed under hand.

Gdyenﬂms LAW AND JURISDICTION

This Deed and any. non-contractual obllgatlons arising from orin connectton with'it. shall be :

governed by, and construed in accordance with, the laws of England

_Each party irrevocably submtts for the exclusive benefit of the Secured Parties, to the e
jurisdiction of the English courts {but without prejudlce to the Secured Parties' rlght to

commence proceedings against any partyin any other jl.ll’lSdlCthﬂ) and wrevocablv wa ives any

,objectlon an the ground of venue or mappropnate forum or any.similar grounds

This--Deed has been executed as a deed by the Ch‘arqur.‘and signed by the Security Trps_t'e"e and the’
" Barclays Account Bank and is delivered on the date stited at the beginning of this Deed..
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SCHEDULE 1 - SPECIFIC AC_C_OUN'i'S

-Chargors’

Account Bank

Auiox Limited

" | Account Number

| Pagel? -



EXECUTION PAGES

For and on behalf of Barclays Security Trustee
Limited

For and on behalf of Barclays Bank UK PLC
as Barclays Account Bank

The Chargor:

Paul Jury
Director of Lending Operations

Paul Jury
Director of Lending Operations
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EXECUTED as a DEED by _A_u_rqx Limited acting by .

two directors/a director-and its secretary

Signature of Director

DL LElGH KEE§

D:rector (in .

Name of BLOCK

-CAPITALS)

Signature of'DiréctorfSetfetary

DR P\IH\NDM 'D'ué_leS'
Name of Dlrector/Secretarv (
BLOCK CAPITALS)

Fage 19 -



