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Registration of a Charge

Company name: 31 BIFM INVESTMENTS LIMITED
Company number: 06949026
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Received for Electronic Filing: 23/07/201

Details of Charge

Date of creation:  09/07/2018
Charge code: 0694 9026 0003

Persons entitted: THE ROYAL BANK OF SCOTLAND INTERNATIONAL LIMITED, LONDON
BRANCH

Brief description:  N/A
Contains floating charge(s) .

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Company number: 6949026

Charge code: 0694 9026 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 9th July 2018 and created by 3|l BIFM INVESTMENTS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 23rd July 2018 .

Given at Companies House, Cardiff on 25th July 2018

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

TRAVERS SMITH

R Dated ﬁ“’g%? 2018 .

L BIFLR
3IBHFGPLLP-
31 BIFM INVESTMENTS LIMITED ~

as'Chargcr's_
_'i'n favourof
THE ROYAL BANK OF SCOTLAND INTERNATIONAL LIMITED, LONDON BRANCH

~ ACCOUNT CHARGE .

. Travers Smith LLP |
© 10 Snow Hill London ECTA 2AL - -
www. traverssmith.com
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 THIS ACCOUNT CHARGE is dated ﬂ ‘§ QQ{ 2018 and made between:

BIE LP an Enghsh llmited partnershap {w:th regestratson number LP12910) whose reglstered. '

- Limited, as borrower {the Borrower);

31 BIF GP LLP a Iitﬁit’ed"!iab.i!ity: partneréhéb “in'cor'p'o'rfated' in _"Engléhd'a'nd.-w'aiés" {with
limited ligbility pa rtnership number 0C396727) and whose registered office is at 16 Palace

Street; London, SWIE 5JD, as general partner (the General Partner);

31 BIFM INVESTMENTS LIMITED & company incorporated i England and Wales (with

company number 06949026) whose registered office is 16 Palace Street, London, SW1E -
| 5lDracting in its capacity as manager of the Borrower (the Manager), o

'_-}'(togethef,'the_thargbfs);'and '

_THE ROYAL BANK OF SCOTLAND INTERNATIONAL LIMITED, LONDON BRANCH as security

agent for the Secured Parties on the terms and conditions set out in the Security Agent.

' “Appointment Deed and the Facility Agreement {the Security Agent which éxpression shall

_":i'nclude any - person for the time being appointed as security agent, trustse. or as an

- ‘additional trustee. for the purpose .of, -and in accordance with thé_.‘Sécu'ri"ty Agent
" Appointment Deed and the Facility Agreement). ‘

T 15 AGREED 35 follows:

i SR

- DEFINITIONS AND INTERPRETATION.

Definitions”

*Teérms defined in the Facility Agréement shall, uniess otherwise defined in this Account
' Charge,- have th'e.samfe_meaning‘ when used in this Account Charge and in addition:

"'.-Accelerataon Euent means: the Agent exercising any of its rsghts under cEause 23. 21
' {Acce!emt:on} of the Facility Agreément.

. Account rieans any credit balance ‘from time to time on the sterling account of the -
. Borrower hald with the Security Agent with account number -and sort code -

_ Account Related Rights means all rights, benefits, claims, contracts, warranties, remedies,
' Se‘curity,'i'ndemhifi?es ar-covenants for title in respéct of the Account. o

Act means the Law of Property Act 1925..

~ Charged Property mieans the Account and all Account Relatad Rights. -

TSA/BTSTYRURIOHTIMTAY



 Collateral Rights means all ights; powérs‘and remedies of the Security Agent provided by

.- or pursuant to this Account Charge or by law.

" Enforcement Event means an Acceleration Event, -

. Event of Default has the meéh'in'g given to it'in the Facility Agreement.

Facility Agréement means the facility agraement originally dated 14 July 2014° between,

- amongst others, the Chargors and the Security Agent as amended, varied; novated or.
supplemented from timé'to'fime' includ'ing,.wfthout limitation, pursuén‘t to a waiver and.
“amendment and restatement deed dated on or-about the date of this account c"'harge.

Receiver means a receiver of receiver ‘and manager or (where permitted by faw) -

administrative receiver of the whole orany part-of the Charged Propérty and that term will

- include any appointee made under a joint-and/or several appointment.

- Secured Obligations means all obligations.covenanted to be discharged by the Chargorsin™

17

‘Clause 2.1 (Cevenant to pay}. -

_'.Sacurlty means all of the Secur:ty (as defmed an the - Facility Agreement) créated-o’r:'

- expréssed to be created by or pursuant to’ thIS Account Charge
' !hterpret’atibn - _
In this Account Charge: i

1.2.1 - the rules of interpretation contained in clause 1.2 (Construction) of the Facility

~ Agreement shall apply to the construction of this Account Charge;

.22 any referénce to the Chargoss, the Security Agent, the Borrower, the General’
" partner or the Manager shall be construed so as to include its or their (and any’
_ subsequent) successors and any permitted transferees in-accordance with their-

- respective interests; and

o 1.23 references in this. Account Charge to any Clause or Scheduie shal! he to-a ciause. o

13

or schedule contained in this:Account’ Charge

" Third party rigﬁts'_ |

131 o Un!ess expressly prov:ded to the contrary in’ thus Account Charge a person who s’

. not a party to this-Account Charge_has-no right under the Contracts {Rights of
_ Third Parties) Act 1999 to enforce or to enjoy the benefit of any term-of this
- Account Charge. ' ' '

TS TMRRATNT : RN
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1.3.2  Notwithstanding any term of this Account Charge, the consent 6f any person who
is'not a party to-this Account Charge is not reguired to restind or vary this
- Account Charge at any time. . '

‘Inconsistency

. _.!h" the event.of any inconsistency arising bétween a’n’v-of'thé-'prbviSidns’: of this Account -
‘Charge and the Facility Agreement, the provisions of the Facility Agreemerit shall prevail.

eed

1t is intended that this Account Charge takes effect as a deed niotwithstanding the fact that 5
@ party may only execute this docurent under hand. '

secured Obligations

" References in this Account Charge to the Secured Obligations shall be construed soasto
inctude (i) a'ny 'i'ncr‘ease_cr‘r@duttibh i any facility made-available by the Lenders pursuant’
to the Finance Documents (including as-amended, varied, supplementad and/or restated,
'hoWéver-funda:m'entaily)-andlbr any alteration and/or addition.to the purposes for which
“any such facility, or increased or reduced facility, may be used; {ii) any anciliary Facilities
- provided in substitution for or in addition to the facilities originally made available
pursian 1o the Firance Documents {including as amended, 'véri'ed, supp!emént’e‘d andfor
":re'st::étéd,-. hcwever__fundamentaﬂy), {iii} any rescheduling of any Secured. Obiigations; '
- whethet in isolation 6r in connection with any of the foregcing,'énd {iv} any combination of
".an\;'of the foregging. o
 Limited Recourse
“Notwithstanding any provision 'of this Account Charge, it is expressly agreed ‘and
- -understoed that the liability of the Cﬁargo’rs to the Security Agent pursuant to or otherwise '
_3' in connection with this Accourt Charge shall be limited so that:

171 ‘the sole recourse of the Security Agent to éach Chargor dnder this Account

o Charge is to the Charged Propertyj and

1.7.2 © the i&aﬁﬁiﬁ? oF each Chavfgaf to the Security Agent pursuant to or otherwise in .

conriection with this:Account Charge shali be:
~{a) - limited in aggregate to the value of thé Charged Property; and
by satisfied only from enforcement and the realisation of the Charged
" Property and the proceeds of any realisations thereof pursuant to

- this Account Charge.

Finance Documents

U TEAISTISTATIATI . : p
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4.1

This Accolnt Charge is 4 Finance Documient. . -

* PAYMENT OF SECURED CBLIGATIONS

Covenant to pay .

. The Borrower Hereby covenants with the Secmity_'-)f\gehf {as- trustee for the _'Se'cur'é'd.
_ Parties) that it shall discharge all obligations, as and when they fall due in accordance with

their terms, which the Borrower may at any time have to the Security Agent {whether for

- its own account or as trustee for the Secured Paities) or any of the other Securéd Parties

: -liabitity in-respect of any further advances made under the Finance Documents, whether
~ present or future, actual or contingent (and whether iricurred solely or jointly and whethar

as principal or as surety or in some other capacity). The Borrower shall pay t’(_}-'th'e Security

“Agent when due and payable every sum at- any time owing, due or incurred by the
_ " -Borrower to the Securify Agent {whether for its ‘own.accolnt or as trustee for the Secured
" Parties) or any of the other Secured Parties in respect of any such liabilities, provided that _ .
" hieither such covenant nor the Security constituted by this Account Charge shall extend to

- Security to be unlawful or prohibited by any applicable law.

intereston demands

Borrower shall pay interest on any such 's'lim':(befo'r_e and after any judgment and to the =

date for payment until the date of actual payment calé¢ulated on a daily basis: at the rate.
- determined by and in accordance with the provisions of clause 10.3 (Defoult interest) of
the Facility Agreement.

" CHARGE -

" Each Chargor hereby charges with full title guarantee in favour of the Security Agent as. -

“trustee for the Secured Parties as continuing Security for the payiﬁent-a‘nd discharge of the-
_ “Secured Obligations by way of first floating charge all its right, title and interest from time b

to time {both present and futufe) in and to the Account and the Account Related Rights.

CRYSTALLISATION OF FLOATING CHARGE - -

- Crystallisation: by notice

The: Security Agent may at any time by notice in writing to the Borrower convert the

g ‘floating charge created by Clause 3 {Charge) with immediate effect into a fixed charge as

- regards any property or assets specified inthe notice if: ...

411 . ah Enforcement Event has occurred: or

TEARIGY AT TIAT A I . s

~ under of pursuant to the Finance Dotuments {including this Account Charge) including any

or include any liability or sum which would, but for this proviss, cause such covenant or -

“extent interest at a default rate is hot otherwisé being paid onsuch sum) from the due -~
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4,12 the Security Agent reasonably considsrs that any of the Charged Property may be- .

“in jeopardy or in daﬂgér of being seized or sold pursuant to any form of legal
. process;or ' N ' '

413 the $E'CUé'ify'Agent reasonably considers that it is necessary in-order to protect

- the priority of the Security.

‘Crystallisation: automatic’

: Notw:thstandang Clause 4.1 (Crysi'a!f:satron by nor;ce) and. wathout pre;| judice to any Iaw. '
‘which may have a similar effect, the fiaatmg charge will automatically be converted. :
“{without notice} with mmedlate effect into a fixed charge as regards all the assets subject”
torthe floating chargeif: '

: 421 oa Chargor creates or attempts to create any Security other than pursuant to a

Finance Dacument over any of the Charged Property; or _

4.2.2 3 Chargor disposes or at‘tempté to dispo’sé. of any of its rights, title of interest in -

the Charged Property (other than where such disposals are not prohibited unde'r'_" |
' the Facility Agreement and the terms of this Account Charge); or

L A4.2.3 any person levies or attempts to levy any distress, execution or other process

Cagainst any of the Charged Property; or

4.2.4 - a résolution is passed or an -corder is made for theé winding-up; dissolution;.
administration or re-organisation of a Chargor or an administrator is appointed to -
a Chargor in circumstances-which would result in an Event of Default occurring;
or : i

825 any person {who is entitled o db o) gives notice of its intention fo appoint an -

administratar to-a Chargor-or files such a notice with the court in circumstances
- ‘which would result inran Event of Default occurring.

" FURTHER ASSURANCE

Necessary action

‘Each Chargor shall, pro'rhpt'ly'_'u'pcén- request by the Security Agent or ény Receiver or any
admiristrator, at its own expense take all such action as:is available to it {ihc!uding making -~
all filings and registrations} as:the Security Agent or any Receiver or any administrator (as~ .~

appropnate) may reasonabiy specify for the purpose of:

511 the creation, perfection, protétti'o'n, confirmation 6f maintenance of any Security
'  created or interided to be created in favour of the Security Agent by or pursuant

to this Account Charge; or

TENRATIOSATTIWTEA ) ) . 5 L



512 ._-.'t'he'fa'ciiitafti:on of the realisation of any part of the.ICh"'ar'géd Pré‘ﬁer‘cyf

5.1.3 s the- exercise of any right; power or discretion conferred on the Security Agent or
-any Receiver or any of their respectlve-de!egates or sub-delegates in respect of =
- “any part of the Charged Property,

~which shall include {without limitation):
. 814 ‘the re-execution of this Account Charge; .
8,15 the execution of any Iégél“mortgage- 'c'ha'r'gé t'r'éh'sfe'r-”c'onve\i,,iancé,'as's'ignm"ént'or T

-assurance of any property, whether to the Security Agent or any Receiver or to its :

nominge; and-

5.1.6 . thé giving. of any notlce order or dlrectlon and the makmg of any fl!lng or
' " registration. '

.52 Implied covenants for title

The obligations of sach Chargor under this Account Charge shall be- in addition to the
covenants for title deemed to be included in this Account Charge by virtue of Part 1 of the.
Law of Property (Miscellaneous Provisions) Act 1994, '

6. NEGATIVE PLEDGE AND DISPOSALS
6.1 Security

No Chargor shall {or agree or purport to) at any time during the subsisterice of this Account
- Charge, W!thOUt the prior wrltten consent of the Security Agent create or ‘permit to subsist -
any Security over all or any pait of the Charged Property other than. Secunty arising. '
U pursuantto the Fmance Docurments:

- 62 Ne dESpdsaI of iﬁtere"stsi_

Except-as permitted b’ua’rs’ua'ht to the F'a'.c'ilit'y Agre'ehj"'éh't* or the terms of this Account
- Charge or-by this Clause 6 [Negative pledge and disposals) no Chargor shall {or agree or*
purport to} at-any time during the subsisterice of this Account Charge without the prior
written consent of the Security Agent: -
6.2.1 - convey, assign, transfer or ‘otherwise dispose of c"i‘r"exé'cu'te::anv"cdh've'vénce; '
assignmént, transfer or othér document relating to the disposal of, or other right .
- to use, all or any part of the credit. batance standing to the_Ac‘coUnt’-ether:than
~pursuant to this Account Charge; or '

TEURIGIIRAITIWTIA . . . 6



6.2.2

623

create any legal or equitable interest in, or over, or otherwise relating to, all or

~ any part of the credit balance standing to the:Account other than pursuant te this

Account Charge; or

do, or omit to to, any othar act or thing which may; in‘each case, adversely affect-

“the value of any part of the credit balance standing to the Account or the ability .
of the Security Agent to exercise any of the Collateral Rights in. respect of the

Account only, _

“and no right; title or interest in relation to the Account, or the credit balance standing to -

the Account shall be capable of conveyance, assignment, transfer or other disposal.

7. REPRESENTATIONS AND WARRANTIES

7.1 Representations and warranties

“Each Chargor he'réby'i"epn'"esent's to the Security Agent on the date of this Account Charge

~and on ‘each day prior to the rélease of the Security constituted by this. Account Charge in-

accordance with Clause 17 1 (Redempnon Of Security) thatr

S 714 o 'p‘arty'(othfeir than the Securit’y Agent) has any righ‘ts of set-off or counterclaim
" inrespect of the Account; '
742 subject to the Security trested pursuant to this Account Charge, the Chargors
between them are and will. remain the sole iegai and beneficial swners of the
' "Charged Property;
713 o part of the Charged Prbpér’ty is the subﬁeét of any claim, assertion, fight, action
~or other restriction Oér"airrangement' of whatever nature which does of may
impinge upon the ownershap of the Charged Property by the Chargors between .
them; '
714 it has not received or acknowiééged'notiée_ of any adve}‘sfe-cﬂaél"hh’?anv personin
" respect of the Charged Property or any interest in the Charged Property;
S 745 “there are no covenants, 'é*greemén't's,' reservations, conditions, inte‘reéts, rights or
"-_'othef ‘matters whatever which matetially “and -adversely affect the Charged
Property; and.
7.1.6 - this Account Charge creates the Security it plrports to create and is not liable to
be amended or otherwise set aside on its liquidation or otherwise. .
8 ACCOUNTS
81 Bccounts: notification and variation’ ‘

 Each Chargor, during the subsistence of this Account Charge: -

TSEBISITEIRGATIMTE. -



B2

83

8.4

a1

“8.4.1  shall maintain the Account; and.

be unreasonably withheld or delayed; permit or.agree to any variation of the-

" rights attaching to the Account or close the Account..

Account: operation of the Account prior to the occurrence of an Enforcement Event

- ‘subject tothe terms of the Facility Agreement.-
" Account: operation after the occurrénce of an Enforcement Event
S After-the: 0'ccurre'née of an Enf'orc'ement'E'ven't, no Chargor shall -be"_éniiitiéd to receive;

- except with the priorwritten-consent of the Security Agent._'

Account: application of monies -

_After-the occurrenice of an Enforcement Event or upon this Security otherwise becoming
enforceable pursuant to. C!ause‘B.l;(Enforcétnenf),.th-e.Secu‘rity.Agent shall be entitled

~‘time on the Account in or towards the payment or other satisfaction of all or part of the
- Secired Obligations ihvaccordance with Clause 13 {Application of Monies).

" ENFORCEMENT OF SECURITY
- Enforcement .

" At any time after the occurrence of an Enforcernent Event, or if any Chargor reguests the

81.2 - shall not, without the Security Agent's prior written consent, such consent not to

‘Prio¥ to the occurrenceof an Enforcement Event, the Chargors shall be entitled to receive,

" withdraw or otherwise transfer any crédit balance from time to time on the Account,

‘withdraw or otherwise transfer any credit balance from time to time on the Account’ .

. without notice to apply, transfer or set-off any or all of the credit balances from time to

Security. Agent to exercise any of its powers under this Account Charge, t’he.-Secu'?ri'ty -

" created by or pursuant to this Account Charge is immediately enforceable and the Security

o any other nghts of the Security Agent

: “Agent miay, without demand for payment or notice to any Chargor or- pricr authorisation
“from any court or any other formality, |n its absolute d!scretson and without prejudice to-

9.1.1 - enforceall or' any’ pa'rt of tha’t Security {at the times, in the manner and on the

terms it t’hinksfit}'and'-také:possession-of and hold or dispose of all or any part of -

" the Charged Propérty (including, without limitation, the exercise of all or any of _

" -the rights described in Clause 8.4 (Accounts: application of monies)); and .

- 9.1.2 whsther or not it has appointed a Receiver, exercise all or any of the powers,

authotities and discretions conferred by the Act {as varied or extended by this

. -Account Charge) on mortgagees and by this Account Charge on: anv Receiver or

. otherwise conferred by law on mortgagees or Receivers.

CIBARIELT RO I o R s



N - No liabitity as mortgagee in possession

Neither the Security Agent hor any Receiver shalt be liable to account as a-mortgagee in .

of the Charged Property to which a mortgagee or mortgagee in possession might otherwise -
 be lisble. | ‘ :

Right of appropriation -

_ ‘Account Charge and the obligations of the Chargors hereunder constitute a "security -

financial collateral arrangement” {in sach tase as defiied in, and for the purposes of, the

Financial Collateral Arrangements (No. 2) Regulations 2003 (S 2003 No. 3228) {the
- Regulations)) the Security Agent shall have the right to appropriate all of any part of such

the parties to-this Account Charge -agree that the value of such financial collaterat so

“appropriated shall be the amount standing to the credit of each of the Accounts, together

-possession in respect of all or any part of the Charged Property or be liable for any loss -

‘upon realisation of or for any neglect, default or omission in connection with all or.any part .

- To'the extent that any of the Chaiged Property constitutes "financial collateral” and this .

' _' financial collateral in or towards discharge of the Secured Obligations. For this purpose;

~with any accrued but unposted interest, at the time the right of appropriation is exercised.

‘The parties to this Account Charge agree that the method of valuation provided for in this. -

' CAccount Charge shall constitute a commercially reasonable ‘method of valuation for the _

- purposes of the Reguiations...

9.4

100

101

102

Effect of moratorium

The _Secu'r'it'y' Agent shall not’ be entitled to exercise its rights: under. Clause 9.1 :

: ..'-(Enforcement) or Clause 11.1 (Appointment and removal) (other than Clause 11.1.5) whete

‘the right arises as a resuilt of an Enforcemient Event occurring solely due to any person

. obtaining or taking steps to ‘obtain.a moratorium pursuant to'schedule Al of the Insolvency
Act 1986, -

- EXTENSION AND VARIATION OF THEACT -~

| Extension of powers

The béwer'of sale or other diSpr?s'a'I' conferred on the Security Agent and on any Recsiver

- by this Account Charge shall operate as & variation and extension-of the statutory power of .

~sale under section 101 of the Act and such power shall arise {and the Secured Obligations:

shall be deemed due and payable for that purpose) on execution of this Account Charge.

Restrictions

" The restrictions contained in sections 93 and 103 of the Act shall not apply to'this Accoint
o Charge or to the exercise by the Security Agent of its right to consolidate all or any of the
Security created by or pursuant to this Account Charge with any other Security in existence’

CTRAIGIPIRRA TR R - S



- without riotice 1o any_Chargor on or at any t!me-after the occurrence of an Enforcement
CEvent. '

10.3  Transfer of Security

10.3.1 At any time after the occurrence of an Enforcement Event, the Security Agent
' ‘may: ' ' '

(a) ' redeem any prlor Secunty agaanst any part of ihe Cﬁarged i’froperty,
- and/or '

; {b)' : proéure'fhe.t'rahs”fér"of any such Security to itself: and/or

e} settle and pass the accounts of the prior m'or'tgé'géé or chargee; any
. accounts so settled and passet’i will be, in-the absence of manifest error,
* conclusive and binding on the Chargors and” all monies paid by the
. “Security Agent to the prior mortgagee or chargee in accordarce with such N
‘accounts shall as from such payment. be due from the' Chargors to the .‘
Security Agent oh current account and shall bear interest and be secured

S as part of the Sécured Obligations. -

10.3.2 . The Chargors shall pay to the Security Agent 'immediaiieky-ﬂﬁ'déﬂiéﬁ&‘:ﬁé costs
and expenses incurred by the Security Agent in taking any action contempiated'

by Clause 10.3.1, including the payment of any prmcipal or interest.
10.4  Suspense account .

if the Security created by this Account Charge is enforced at a time when no amount.is due ~
under the Finance Documents bt ata time when amountsfmay-ér will become due, the-._'.

" Security Agent {or any Receiver) may pay the proceeds of any recoveries éffected by it into
' a suspense account. ' '

105 Currencies of denomination.

. For the purpose of or p'énding'the'discharge of any of the Secured O’b!igéﬁons the 'Sécdrity o
. Agent may convert any monies received, recovered or realised by the Security Agent under .
this Account Chargé from their"existi'ng denominations and/of currencies ofdeﬁom'in'atim;
~into such other deriominations and/or currencies of denomination as the Security Agent . '
“may think fit and any suich conversion shall be effectad at the then prevailing spot sei!iﬁfg )
~rate of exchange of the Security Agent. '

TSSO TR AU e s



‘11, - APPOINTMENT OF RECEIVER OR ADMINISTRATOR R RRARRE

111 Appeintmentand removal

_ --.Afit'er'_thei occurrence of an. Erforcement’ Event, the Security Agent may, in its absolute
“discretion and without prejudice to any other rights of the Security Agent; by deed or .

" ptherwise {acting through an authorised officer of the Security Agent), without prior notice -

o :to any Chargot:

CILLA dppoint one or more persons to be @ Receiver of the whole or any parf'o’f'{he"_ .
"Charged Property; '

: '11..1.2 - appoint two o'r”hm'fre.' Receivers of 'se.p:a.ra'.c'épa rts of the C'h'a'rgfed Pr;;per'ty; :
1143 remove (so far asit is iawfuliy'-akﬁlef'any Reéei{#ér"sq-apﬁ'oih'{é'd; '
11.1.4 apbéi'nt aﬁndther pér‘s:dn(s)'..a'sllén' addi’tiéna! or re#ia'éemen{_Re'cé;vér(s); -;'s_m'd'
i _1.1.1':.5. -. a;ﬁpoi:n't ofie or m:bﬁ;é.:peré'oﬁs t0 be an a'drr.iinis't'ratt)r_ o'f.a'ny Ch;rgor;-
112 o _ Capfacit:v of Receivers |

Each 'p'erson_éppOi'ﬁ'fed' to be a Receiver 'p'UrSu’ant__to_'CEause 111 {'Appointme'hr-' and!_

" removal) shall bex

1121 entitled to act individually or together with any other ‘person appointed or -
-substituted as Receiver {unless the appointment by the Sécurity Agent specifies
torthe contrary)- '

11,22 for all puirposes shall bé deemed to be the agent of the Chargors which shall be
. solely responsible for his acts, defaults and fiabilities and for the payment of his -
- yemuneration and no- Receiver shall at any time act as agent fc:r‘th'e_SEcufity_-"
‘Agent and the Security Agent will not iricur any liability {either to the Chargorsor
. to any other person) by reason of the appointment of a Receiver; and

1123 entitled to remuneration for his services at a rate to be fixed by the Security
' Agent from time to time (without being iimited_to-the maximum rate specified by
o theAch). .

113 Statutory powers of appointment

' '_'.Th'ie ‘powers of aphdéhtrﬁént' of a Receiver shall be-if adiition to all St"at'uto.ry and.-dthe’r_
. '...powe'rs of appointment of the Security Agent under the Act {as extended by this Account
' © Charge) or otherwise and, suz:'h-powers shall remain exercisable from time to time by the.
“Security Agent in respect of any part of the Charged Property (and notwithstanding any :
prior appointment in respect of all or any part of the Charged Property). Except as provided . -
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it Clause 9.4 (Effect of moratorium) ‘any restriction imposed by law on the right of a°
. miortgagee to appoint a receiver (in{:iudihg‘.under-sectinn 109(1)_of'the Act)_does‘ notapply
. to this Account Chargs.
12, POWERS OF RECEIVER
Every. Receiver $h’éi! {su'bjECt_'té_any restrictions. in the instrurment appoirting” him but
~notwithstanding any winding-up or dissclution of any Chargor) have and be. entitled _to._
~‘exercise, in relation to the Charged Property (and any assets of any Chargor which, when
- got in, would be Charged Property)in respect of which he was abpointed, and as varied. _
and extenided by the provisions of this Account Charge {in the hame of or on behalf of any

- Chargor or in his'own name and, in each case, at the cost of the Chargors): .

12.1.1 . all the powers. conferred by the Act on mortgagors and “‘on mortgagees in
- possession and-on receivers appointed under the Act; '

12.1.2 all the powers of an administrative receiver set out in schedils 1 to the
“Insclvency Act-1986 {whether or not thé Receiver is an administrative receiver);

12,13 sl the powers and”righ‘ts of an absolute owner and -p’oWer_\ t6 do or omit to do -
B anything which any Chargor itself could do or omit to do; and

12.1.4 the pbwér"to' do all things (inc!udéng'bri'ngihg or defending .pfo‘céédmg‘s i the
| ‘warnie or on behalf of'any Chargor) which seem to the Receiver to be incidental or.
- conducive to (a) any of the funictions, powers, authorities o discretions conferred |
“on or vested in him or {b) the exercise of the Collateral Rights {including collection ..
~andfor realisation of all o any part-of the Charged Property at the times, inthe- L
" “manner and on the terms it thinks fit and the execution of documents inthe =
“name of any Char’ga‘f (whether'ﬂndér' hand or b\f way of deed or by utilisation of
“the company.seal of any Chargor}}.or {¢) Kbringing"-t'o his- hands any assets of the .
| Chargor forming part of, or which when got in would be, Charged Property. '
13, APPLICATION OF MONIES.
All monies received or-recovered by'tghle‘ Security :Agent. ér-"an:y' Receiver pursuant to this
' - Account Charge or the powers. conferred by it shall {subject to the claims of any person
- having prior rights thereto and by way of variation of the provisions of the Act) be applied '
| in accordance with clause 31.6 (Partial payments) of the Facility Agreement.

14, PROTECTION OF PURCHASERS
1A Consideration. |

 The receipt of the 'S'ﬁe'c'urit'\,r_-k'-\'gént o'r_-'é'm'; Receiver shall be conclusive discharge to 3
© purchaser and, in making any sale or disposal of any part of the Charged Property or
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making any dcquisition; the Securlty Agent or any Receiver may do 50 for such

. consideration, insuch: manner and onsuchterms as it thinks fit.
14.2 Protection of purchasers

“No purchaser or cther person dealing with the Security Agent or any Receiver shall B
bound to'inquire whether the right of the Security Agent'cr such Receiver to exercise any L
_ of its-powers has arisen:or become exercisable or be concerned with-any propriety or
~regularity on the part of the Security Agent.or such Receiver insuch dealings.

15 POWER OF ATTORNEY
154 'Ap'poihtiment and powérs |

of the Powers of Attorney Act 1971, each Chargor by way of security irrevocably appoints -
o __"the Security Agent-and -any Receiver severally to- be its attorney and in its name, on its
" behalf and as its act and deed to execute; deliver and perfect all documents and do all - -
- things which the attorney may consider to be required or desirable for: '

15.1:1 . carrying: ot any -obligation imposed on ‘any Chargor by. this Account Charge
- (including the completion, execution .and delivery of 'an\)_ deeds, charges,
- assignments or other Security-and any transfers of the Charged ?ropert’y};;and )

. 15.1.2 . enabling the Security Agent ahd-a'n\)'ReceiVer to exér'cise;'or'dé!eg:ate_the' exercise.

B " of, any of the rigﬁts, powers, authorities and discretions conferred on them by or
‘nursuant to this Account Charge or by law (fhcluding; after the occurrence of an
Enforcemeant Event, the exercise of any right of a legal or beneficial owner of the
Charged Property) and {without prejudice to the generality of the foregoing).to

- execute as-a deed ar under hand 'and_de!iVér and otherwise berfect any deed,
B assurance, agreement, instrument or act which it may deem proper in or for the-
'_purpase of -exercising any of such rights; powers ‘authorities and dsscretsons -

Jincluding (wnthout !!mntataon)

a)y | 'éarryin‘g out-'any_obl'i'gétibn-'impc)sed on j'the-C'hargo.rs “undér this -

' ' Account Charge including the éxecution and delivery of any deeds, .
charges, assignments or _ot'hfer Security: and any transfers. of the"_
assets subject. to the Security. granted pursuant. to this Account -
Charge; | ' ' '

(b)  -enabling any Receiver to exercise; or delegate the exercice of, any of
‘the rights, powers and authorities conferred on them by or pursuant -

‘to this Account Charge or by law; and

'._'{c}' © Al related and incidental powers conferred on any of the Chargors
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1537
153

15.4

6.

161

16.2

~ \which i the opinion of the Security Agent are necessary or advisable
' -to be conferred by the Chargors onthe Security Agent for any of the

- purposes referred to above.

Exercise of:po'w‘ér" bfétt@rnéy ' :

15.1 {Appointment: and powers) aftér the occurrerice-of an Enforcement Event =
~Ratification -

" Each Chargor shall ratify and confifm all things done and all docufments executed by any
| attorneyin the valid exercise or purported exercise of all orany.of his powers. =~ '

“Security Agent's power to remedy breaches. L

!f_-é't. ahy time any Chargor fails to perfarm any of the covenants contained it this Accaunt
Charge it shall be lawful for the Security Agent, but the Secirity Agent shall have no

- _ obligation, to take such action on behalf of such Chargor {including, without limitation, the
payment of money) as may in the Security Agent's reasonable opinion be required to - L
' ~ensure that such covenants are performed. Any-losses, costs, tharges and: experses

. vincurred by the Security Agent in taking such action shall be reimbursed by the Chargors
on demand. '

ZE'FFECTE'\!ENESS OF SECURITY =~
Continu:iing Security .

16141 The Securitv created by or pursuant to '-th'is'_Acéount Chérge"_'shali r'em_'a'in in full

: _-fér’ce and effect as a continuing Security for the Secured Obligations unless and
until the Secured Obligations have been fully and finally discharged and the -
Secunty Agent has no further ebilgatlon to make any advance available to any -

Chargor pursyant to any Finance Document.

"16.1.2 No part of the Se::u'r’i*ty' from time to time intended to be ‘constituted by the

Account Charge will be considéred satisfied or discharged by any intermediate’
‘payment,. discharge or: sat!sfacteon of the whoie or any. paﬂt of the Secured
' __Ob!agatlons

Cumutative rights

" The Secu'ri'ty:bréated'by or pursuant to this Account Charge and thé"tbi!at‘érél'R'i'gh'ts shall
~be cumulative, in addition to and independent of every-other Security which the Security
Agent may at any time hold for the Secured Obligations or any other obligations or-any” e
- rights, powers. and remedies provided by law. No prior Security held by the Security Agent

Cysapam TR o e



1630

16.4

165

- 16:6

167

- (whether in its capacity as trusteé of otherwisé}"ﬁr any- of the other Secured Parties over
~the whole or any part of the Charged Property shall merge into the Sécurity constituted by
. this'Account Charge. - '

Mo prejudice

Thee Security created by or pursuant to this Account Charge and the Collateral Rights shall
“not be prejudiced by any unenforceability .or invalidity of -any ‘other agreement or
- document ar by any time orindulgence granted to'any Chargor or any other person; or the
- Security Agent {whether in its capacity as trustee ot otherwise) or any of the other Secured
- Parties or by anyvariat’ibn of the terims of the trust upon which the Security Agent holds .'
“the security or by any other thing which. might otherwise prejudice that Security or any S
Colfateral Right. | )

Remedies and waivers -
" 'No failure on the part-of the Security Agent to exercise, or any delay on its part in

_' exercising, any Collateral Right shall operate as a waiver of that Collateral Right, ror shail-_
‘any single or partial.exercise of any Collateral Right preclude any further or other exercise”

of that or any other Collateral Right..

Mo Iia.bili't;'y )

 None of the Security Agent, its nominee(s) or any Receiver shall be fiable by reason of (a) 3
- ctaking any action permitted by this. Account Charge  or (b} any neglect or default in -
“connection with the Charged Property or (c) takihg possession.of or rezalising all or any part -

-of the Charged Property except in the case of gross negligence or wilful default on its-part.

 Partial invalidity

If, at any time, any provisiofi- of this Account Charge is or becomes illegal, invalid of -

_ unenforceable inany respect under the law of any jurisdiction; neither the legality, validity '
‘or enforceability of the remaining provisions of this Account Charge nor of such provision

under the laws of any other jurisdiction shall in any way be affected or impaired thereby - '

and, if any part of the Security intended to be created by or pursuant to this Account .

' Charge is invalid, unenforceable or ineffective forany reason; that shall not affect or impair -
any other part of the Security. ' '

* Waiver of defences

The obligations of the Chargors under this Account Charge will not be affected by an act, -
N ‘omission, matter or thing which, but for this Clause 16 (Effectiveness of Security), would -
“reduce, release or prejudice any of its or their obligations under: this Account Charge
~{without limitation and whether or not known to it or them or the Security Agent)

including:
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16.7.2  the release of any persor under the terms of any composition or arfangement’
~with any creditor of any Chargor; or

16.7.3 'th'e'tékin'g',--\kafiatibn',-Co:mpro?mise'}'éxc'hangfe,--r'énéwal or release of, or refusal or..
: neglect to perfect, take up or enforce, any rights against, or Security over assets
' .'of, any person or any non-presentation or non-observance of any formality or
-pther reguirement in fespect of -any instrument or anii failure to realise the full
value'of any Security; or '

16.7.4 any inéapaﬁty’ or lack of power, authority of legal personiality of or dissolution or -

‘change inthe members orstatus-of any person: or.

16.7.5 . any amendment, novation, supplement, extension’ ('WHethe‘r_ of 'h"\atur'i't'y'.'ér
“otherwise) or restatement (in'each case however fundamental and of whatsoever
nature) or replacement of a Finance Document or any -other document or '
‘Security orof the Secured Obligations (including, without limitation, any increase _
to the Secured Obligations as may beagreed by the Borrower from time to time); -
tor _ .
16.7.6 any Unenforcaability, illegality or invalidity of any obligation of any person under
any- Finance Document or any other document or Security or of the Secured
~ Obligations;or - o '
16.7.7  any insolvency or similar proceedings, -
‘and the Chargors' obligations under this Account Charge shall remain i full force, as if
" none of the circumstances set out in the foregoing paragraphs had occurred. '
16:8  Immediate recourse
‘Each Chargor waives any right it may have of first requiring the Security Agent to proceed
o _'ag'aihst or enforce any other rights or Security or claim payrnent from any persofi before:

'...t!aiming_fi'om such Chargor under this Account Charge. This waiver applies irrespective of

" any law orany provision of this-Account Chargeto th’e-cdntrary._-
169" Deferral of .r:i'ght.s-' -
“Until such time as the Secured Obligations have been discharged in full, the Chargors will 8
not exercise any rights which: it may have by reason of performance by it of its obligations.
“under this Account Charge: '

16:9.1  to bie iridemnified by any other Chargor;
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16.9.2 _'fo’téke-’théibénéﬁt {in wholé orin 'p'art_and-whe‘ther-by way.of_s'ub.rogatibh or
""" otherwise) of any rights of the Security Agent under the Finance Documents orof
any other puarartee or Security taken pursuant-to, or in. connection with, this -

 “Account.Charge by the Security Agent;-

16.9.3  to bring legal or other proceedings for an order requiring any Obligor to' make any -
_payment, of parform any obligation, in respect of which any Obligor has given g

Cguaranteg; undertaking of indemnity under this Account Charge;
- 16.9.4 Yo exercise any rig‘ht-O'f'sét-bff.against any Chargor: -

16,95 to claim to'rank as creditor'on the insotvency of any Chargor or any other person.
 in competition with the Security Agentrand/or '

o _'16;9'.6 “to receive, claim o‘rha’*«rejthé héhe‘fit of any béynﬁent,’distﬁbutibn or:Sécuri{y from:
or on account. of any Chargor or any other person or exercise any right of set-off .-
" as against any Chargor or any. other person (and each Chargor shall on demand.
" pay to the Security Agent’an dmountequal to any such set-off in fact exercised by
it and shall hold in trust for and pay or transfer 1o the Security Agent any such
'p'éy'ment or distribution ot benefit of Security in fact received by it).
‘1610 Chargorintent
Without prejudice to the generality of Clause 16.7 (Waiver of defences), each Chaigor
- expressly confirms that it intends that this Account Charge shall extend from time to time
't any {however fundamental) variation, increase, extension or addition of or to any of the-
' Finance Documents and/or any facility or amount made available under any of the Finance - '
_' Documents for the purposes of or in connection with any of the -foll'owing: business
- : acquisitions of any 'nature; increasing working capital; enabling investor distributions to be *
.'Qmade; carrying out restructurings; refinancing existing facilities; refinancing any other
indebtedness; making facilities available to _ﬁEW. borrowsers; any other varigtion or
~extension of the purposes for which any such facility or amount might be made available -
from _time to time; and -any fees, costs. and/or expenses associated with any of the .

foregoing. -
1631 Security Agént's--otﬁe} rights:

16411 Until the Secured Obligations have beer irrevacably paid in full, the Security -
" Agent may refrain from applying or enforcing any. cther Sectirity; monies o
-vights held or recsived by the Security ‘Agent.or may.apply and-enforce the
~same in such manner and order as the Security Agen't' sees fit (whether against
Uthe Secured Obligations:or.otherwise) and the Chargorssha.li not be entitled
~“tothe benefit of such other Security. '

16112 The Security. Agent may in its discretion grant time or other indulgence or
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171

172
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191

‘make any othet arrangement, variation or release:with any person or persons
not party hereto (whether or not such gerson or persois:are jointly tiable with"_
-any-of the Chargors) in respect of any of the Secured Obligations or of_.any'_ 3

other Security therefor without prejudice gither to this Account Charge erto’

- the liability of the Chafgors for the Secured Obligations.

' RELEASE OF SECURITY -
: Redemption of S'écur‘ity

g Up’t)ﬁ the Secured Obligations being:'ifre.vd'ba'b!y and uncé’n'difiéhé!ly d'isch'a'rgéd infulland
none of thé Secured Parties being urider no further actual or contingent.obligation to make

advances or provide other financial accommodation to any Chargor or any other person - g

- under any of the Finance Documents, the Security Agent shéll, at_th'e'-request.a'nd' cost of

~ the Chargors, release, reassign and/or discharge (as appropriate) and 'c'ance!_th'e-Securityl' -'

 ‘constituted by this Account Charge. : :

“Avoidance of payments

" If the Security Agent reasonably considers that any amount paid or credited to it is capable
of being avoided or reduced by virtue of aiy bankruptey, insolvency, liquidation or similar
. “laws or if any such amount is so avoided or reduced; the liahility of the Chargors under, and
~ the Security created by, this Account Charge shall continue and such 3mount shall not be -
~ considered to have been irrevocably paid.
- SUBSEQUENT SECURITY INTERESTS
~If the Security Agent (acting in its capacity as trustee of otherwise) of any of the other
) _Sécuréd Parties at any time receives of is deemed to have re’ceivéd_ndt’ice of any
_ subséquént_Secu.rit\'," affecting all or any part of the Chargéd Property or anQ'assignment-.or .
' 'transfér cf'the_charged Property which is prohibited by the terms of this Account Charge or
the Facility Agreement, all payments made thereafter. by'or'_bn beha!f.of'an'y Chargor tothe o
. Security Agent (acting in its capacity as trustes or otherwise) or any of the other Secured
' Parties shall be treated as having been credited to-a new account of such Chargor and
. {without prejudice to the Security Agent's right to cdmbin'e accounts) fiot as having been. -
applied in reduction of the Secured Obligations as at the time when the Security Agent B
received-such notice. R o | |

ASSIGNMENT
 Assignment by Security Agent -
' _The Security Agenit may assign and transfer all of any of its rights and obligations under this

: - Account Charge to any person to which it assigns-and transfers its rights and obligations in
- accordance with the terms of the Facility Agreement. The Security Agent may disclose such
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192

o transfer} any of its obligations under this Account Charge or enter into (or purport to enter .

200

21,

211

212

. 2:2'.

23

information concerning the Chargors and this Account Charge o ahy such: person in

~accerdance with the terms of the Facility Agreement.
| No assignment by Chargors
‘Mo Chargor may assign (or purport to-assign) any of its righ'ts':or transfer {or purpart to

into) any transaction which would result in any of these rights or obiigations passing. to

-another person {including a transaction the effect of whxch is to give rise to a trust i

respect of these: rights or obfigations).

- NOTICES

The: prowsuons of c!ause 33 (Nouces) of the Facalsty Agreement shall app!y 10 thss Account
~Charge.

‘DISCRETION AND DELEGATION

- Discretion

" Any liberty or. power which may be exercised or any detérmination which may be made
under this Account Charge by the Security Agent or any Receiver may, subjéct to the terms T
and conditions of the Security Agent Appointment Deed and the Facility Agreement, be

exeicised or made in #s absolute and Unfetterad discretion without any obligation to give

“reasons. .
‘Delegation’

Each of the Security Agent and any Receiver shall have full power to. delegate (sither

generally or specifically} the powers, authoriti‘es_ and discretions conferred on it by this

- Actount Charge (inciuding the power of attomey)bn such terms and conditions as it shall - :
“see fit which delegation shall not_preé!ude gither the subsequent exercise any subsequent

' delegation or any revecation of such power, authority or discretion by the Security Agent -

' or: the Receiver itself. Neither the Security Agent nor any Receiver shall be in any way'_*

* liable or respons;bie to any Chargar for any loss or damage arising from any act, default; _
‘omission or misconduct on the part of any such delegate or sub-delegate.

COUNTERPARTS

This Account Charge rﬁa’f be executed in any nuriber of cbu.ﬁte?par'tz,_'énd' this has_'the'

same. effect as if the signatuves on the counterparts were on a single copy of this Account.

‘Charge. -
‘GOVERNING LAW.
This Account Charge and all matters including nen-contractual obligations arising out of of o

- connection with it are governed by English law.
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) 24 B JUR!SD%CTION ._ . : B _. -

241 Englisheourts .. :

" The courts of England have éxclusiv‘e-jur'i.sdi'cti.on to settie ény -'d'.isﬁute'éri'si'ng out .'of; of _
- connected with this Account Charge {including a dispute regarding tha existence; vaiidity of 8
.:'termination -of ‘this Account Charge or the consequences of its nullity” or any non- .
contractual obligations afising out. of ‘or-in ‘connection with this Account Charge) (a
‘Dispute). " ' |

243 - Convenient forum

 The parties to this Account Charge agree. that the courts of England are the most
-~ approptiate and convenient courts.to settle Disputes batween thém and, accordingly; that

- they will not argue to the contrary.

243 Exclusive jurisdiction .

| 'th‘wifhétan’di:hg Clause 24.1 above, the Security Agent shall not be prevented from taking
- proceedings relating to a Dispute in. any .other courts with jurisdiction.” To the extent- '
--allowed -by law- the Security Agent may take concurrent proceedings in. any number of
'._';jurisdictEOnsi”_ . ' ' ' '

| THIS ACCOUNT CHARGE has been signed on behalf of the Security Agent and execuited as a deed by

-each Chargor and is delivered by each Chargor on the date specified above.
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’ S e SIGNATQRIES -!-0 THE ACCOUNT CHARGE e .. .............. _ )

CBerrower e

CEXECUTEDasaDEED © - oy R
“acting by its marager
3i BIFMI INVESTMENTS UMITED

Ty a
_Director

i the presénce of:

Witness Signature:

- Witness Name: - RANTG AN B
‘Witness Address: kb@ﬁ%%%&g ..... i
AR R

e R L i A R L A D e dd e e W R i e e
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....... . Generagpanner .

 EXECUTED asa DEED |
‘byyBHFGPLLP L
by L o AR o . o '

~in the presence of:
‘Witriess Signature:
. Witness Name:

Withess Address:

| Witnessoccupation: s '_“"‘...‘ """ o |
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- Manager -

3i BIFM INVESTMENTS
LIMITED
by

- in the presence of: -

‘Withess Sighature:

- Witniess Name: _ Hﬁ%z&« ...... N\&akw?% ‘%M - |
. Witness Address: el kﬁ?‘iﬁw ﬁ;@f ..... S i
I et e T '.'.
..... SAE famy @
T Witriess Oé’éﬁpatiohé E o
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SECURITY AGENT
*THE ROVAL BANK OF SCOTLAND INTERNATIONAL LIMITED,
' LONDON BRANCH

By
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